COUNTY OF LOS ANGELES
TREASURER AND TAX COLLECTOR

KENNETH HAHN HALL OF ADMINISTRATION
500 WEST TEMPLE STREET, ROOM 437
LOS ANGELES, CA 90012
MARK J. SALADINO TELEPHONE: (213) 974-2101 FAX:(213) 626-1812
TREASURER AND TAX COLLECTOR

January 13, 2009

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

ISSUANCE AND SALE OF
TORRANCE UNIFIED SCHOOL DISTRICT
GENERAL OBLIGATION BONDS ELECTION OF 2008 (MEASURE Z), SERIES 2009
(FOURTH DISTRICT) (3 VOTES)

SUBJECT

The governing board of the Torrance Unified School District (the “District”) has
requested that the County issue general obligation bonds on its behalf in an aggregate
principal amount not to exceed $38,000,000. The bonds were authorized by a vote of
the qualified electors of the District and will be issued to finance capital improvements to
various school facilities. Repayment of the bonds will be funded from the proceeds of
ad valorem taxes levied on all taxable property within the District.

IT IS RECOMMENDED THAT YOUR BOARD:
Adopt the resolution authorizing the issuance and sale of the Torrance Unified
School District (Los Angeles County, California) General Obligation Bonds

Election of 2008 (Measure Z), Series 2009.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

On November 4, 2008, voters residing in the District approved a ballot measure
authorizing the District to issue up to $90,000,000 in general obligation bonds to fund
various capital improvements. The governing board of the District adopted a resolution
on December 15, 2008 and determined that the District needs to borrow funds in an
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aggregate principal amount not to exceed 333,000,000 o be ussed for authonzed
purposes.  This will be the first issuance of bonds authorized under this baliot
proposiion.

Pursuant ¢ Seclion 158100 ef seq. of the California Education Code, the Board of
Supervisors iz responsible for offering the District's bonds for sale. The bonds are to be
issued in the name and on behall of the District by the County following recsipt of the
District’s resolution requesting such borrowing.

implementation of Strategic Plan Gosals

Thiz action supporis the County's Strategic Plan Goal #3; Organizational Effectiveness
through collaborative actions among County departments and other govermmental
wrisdictions. i supports the Strategic Plan Goal 84: Fiscal Responsibifity by providing
investment in public school infrastructure within the County.

FISCAL IMPACTIFINANCING

There will be no fiscal impact 1o the County hudget.

FACTS AND PROVISIONSAEGAL REQUIREMENTS

The resolution provides for the issuance of bonds at an interest rafe not to sxcesd the
maximum rate permitted by law. The final structire of the bonds will be detsrmined at
the time of pricing to achieve the loweast cost of financing within the tax levy imits of the
proposition. The term of the bonds will not exceed twenty-five (25} years.

The District is recommending a negotiated ssle of the bonds to the underwriter, with
patticipation by the Treasurer gnd Tax Collecltor in pricing the bonds. The District has
salected George K. Baum & Company as underwriter, and the firm of Orrick, Herrington
& Suicliffe LLP as bond counssl. The Treasurer and Tax Callector will appoint U8,
Bank Nationa! Assoviation as paying agent,

The County will annually levy and collect ad valorsm taxes for the repayment of the
ponds on behalf of the District

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Mot applicable.
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CONCLUSION

Upen approval, it is reguested thatl the Exscutive Officer-Clerk of the Board of
Supervisors retumn two originglly exscuted coples of the adopted resolution 1o the
Treasurgr and Tax Collector {Office of Public Finance).

Rasgpectully submitied, N

<”/‘3;//Z}Amx./t‘i};!g>;/{" “"“d*’”“"“"j

“ /i
MARK 1. SALADING
Treasurer and Tax Collector

IS GRDBLIP.MW
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Altachments (3}

o Chisf Exacutive Officer
Auditor-Cordroller
County Counsel
Torange Unified School District
Los Angeles County Office of Education
Qrrick, Herrington & Sulcliffe LLP



RESGLUTION OF THE BOARD OF SUPERVIRORS OF THE COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, AUTHORIZING THE
ISSUANCE AND SALE OF TORRANCE UNIFIED SCHOOL DISTRICT
GEMNERAL OBLIGATION BONDS, ELECTION OF 2008 (MEASURE 73,
SERIES 280%, IN AN AGGREGATE PRINCIPAL AMOUNT NOT 10
EXCEED $35,000,800 BY A NEGOTIATED SALY PURSUANT 1O A
BOND PURCHASE CONTRAUT, PRESCRIBING THE TERMS OF 8ALE
OF THE BONDS, APPROVING THE FORM OF AND AUTHORIVING
THE EXECUTION AND BELIVERY OF THE BOND PURCHASKE
CONTRACT, AND AUTHORIZING THE EXECUTION OF NECESSARY
CERTIFICATES RELATING TO THE BONDS,

WHEREAS, an election was duly wéiu aned held w the Torranee Uhfled Schoo!
District, County of Los Angeles, California {the "Ihsirict”™), on November 4, 2008, at which the
b X4

following proposition {as abbreviated pursuant fo Section 13247 of the Californds Elections
Code was sahmitted to the electors of the District

“To fund additiona] wpgrades 10 school focilities that support
student legrning and extra-curricular activities, shall Forvance
Unifivd School Districe also Issue $90 mifiion in bonds at legal
fnferest yales fo renovaie worn-ouwt phesiond education facilities
and plovgrounds for health and sgfety, consfruc? smmsivlar
classrooms and science abs) and replace deteriorating covered
wilbways fo establish o safe scheol enviroasent; with mandatory
audits, independent citizen oversight, and olf monev Staying
incai?”

WHEREAS, at lzast 55% of the votzs cast on said proposition wore i tavar of issuing
sard bonds;

WHERKEAS, none of the bonds have heretofore been iszued and sold;

WHERFAS, pursuant to Califorma BEducauon Code Section 15140 ¢f zey., the Board of
Fdueation of the District {the “Board of Education”™) has roquested the Boand of Supervisors {the
“Bagrd of Supervisors”™) of the County of Los Angeles {the “County™} 2 iasue a portion of the
honds inoa single senes designated the “Tomrance Unified Se isuoi Dustrict General Obligation
Bonds, Election of 2008 {(Measure L}~ Series 20097 (the “Series 2009 Bonds™) in an aggrogate
principal amount not exceeding $38,000,000, and o &{Iiiid'r!/x the sale of the hon 435 hy 2
negotiated sale {'}f:or@e b Rdum & Company {the “Underwriter™) pursuant 1o g Bond
Purchiase Contract {the “Bond Parchase Contract™}, a form of which has been submitied to and i
on file with the Exccm;\,{, Officer-Clerk of this Board of Supervisors, all according 0 the terms
and 1n the manner sel forth in g reselotion {the “Dhstrict Resolution”) duly adopted by the Board
of Bducation of the District on Drcember 15, 2008, a certified copy of which has been filed with
the Bxecutive Officer-Clerk of this Board of Supervisors;

WHEREAS, this Board of Supervisors accepts the ropresentations of the Board of
Education wn the Disirict Resolution that i is desirable for the Boand of Supervizors 1o issue the
Sertes 2009 Bonds on behalf of the District and o sell the Series 2009 Bonds by a pegotiated
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sale for the purposes for which the Sertes 2009 Bonds have been authorized on the tenms and
conditinns sef forth in the District Resolution and the Bond Purchase Contract; and

WHEREAS, the Sertes 2007 Bonds will be issusd by this Board of Supervisors on
behalf of the DHatrics, pavable from ad valorem taxes to be levied on all taxable property i the
Dhgtrict, as berein provided;

NOW, THEREFORE, BE IT RESQLVED BY THE BOARD OF SUPERVISQRS
OFTHE COUNTY OF LOS ANGELES, A5 FOLLOWS:

Sectipn . Recltals. All of the above recttals arm true and corvect.

Section 2. Definitions. Unless the context clearly otherwise requires, the terms defined
w this Section shall, for all purposes of thiz Besolution, have the meanings specified horein, to be
cuually apphicable to hoth the singular and plural forms of any of the tooms horetn defived,

“Board of Bducation” weans the Board of Bducation of the Dhstric

2§

“Board of Supervisors”™ mgans the Board of Supervisors of the County,

“Bond Purchase Contract” nizans the Bond Purchase Countract relaling 1o the sale of
the Series 2009 Bonds by and among the Conngy, the District and the Underwriter,

“Capital Appreciation Bosds™ means those Series 2009 Bonds scorcting interest
semiannually (o the maturity date theveof pavable in accordance with Section 6{e) heveof
¥ .

“Cede & Co.” means Code & Co,, the pomines of T, and any successor nonnnes of
DTC with respect o the Sories 2009 Bonds.

“Code” means the Internal Revenue Code of 19886,

“LContinging Disclesure Coertifieate” means the Continumg Disclosure Certificate
exevuted and delivered by the Distnet relating o the Series 2009 Bonds,

“County”™ mzans the County of Los Angeles.
“County Resolution” means this Resolution of the Board of Supervisors

“Current Interest Bonds™ means those Series 2009 Bonds bearing inter ot payable
sonvannually on a corrent basts in accordance with Section 6(38) hereoll

“Dyistrict™ means the Tormance Unified School District,

*Psirict Resolution” means the Resolution of the Distnict adopied ou Decomber 15,
2008,

“PTCY means The Depository Trust Company, a Hmited-purpose frust company
organized under the faws of the State of New York, and s successors as securities depository for
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the Series 2009 Bonds, meluding any such successor therele appointed pursuant o Section 14

narent,

“Interest Date™ means February 1 and Augist | of each vear, commencing on August 1,
2009, with respect to the Current Inferest Bonds and, for purposes of compounding interest on
the Capital Appreciation Bonds, commencing on August 1, 2009, or such other dates as may be
set forth in the Bond Purchase Contract,

“Orificial Statement” mzans the Offiaial Stalewment of the District relating to the Serics
2004 Bonds.

“Chwmer” mieans, with r{:c:peci o any Series 2009 Bond, the person whose name appears
on the Registration Books as the registered Ohwner thereof

“Paying Agent” means the Treasurer or any bank, trost company, nations! banking

associgtion or other fnancial instifution (mpo;mu% a5 Paving Agent o act as authenficatng agont,

bond regisirar, ansfer agent and paying agent for the Scries 200% Bonds in o‘iL-LU:d&E;C\/ with
Section ¥ hereof,

“Recard Date” means, with rospect io any Interest Date for the Series 75’3{}“ Bronds, the
15th day of the calerdar meonth immediately preceding such Intovest Date, whether or not such
day 18 a business day.

*Registration Books” means the books for the registration and transter of the Series
2009 Bonds maimdammed by the Paving Agent in accordance with Section 9(d) herzofl

“Series 2009 Boudy” means the “Torrance Unified School District General Obligation
Bomds, Blection of 2008 {Measure 2}, Series 20097 issued pursiant hereto.

“State” means the Siate of California.

“FTax Certificate” means the Tax Cerlificate, exocuted by the Disirict, dated the date of
issuance of the Seriss 2009 Bonds,

“Freasurer” means the Treasuwrer and Tax Collector of the County or any authonred
deputy thereofl

“Underwriter”™ means George K. Bawn & Company.

Section 3. District Resolution anrpammﬁ, The District Resolution 15 meorporated
herein by reference and all of the provistons thereol are made a part hereof and shall by
applicable to the Sertes 2009 Bonds hrzmn provided for, except ax herein otherwise exprossty
provided.

Section 4. Authorization and Besisuation of Bonds., Pursuant to Section 15140 and
{eliowing of the Educstion Uode, this Board of Supervisors herehy autharizes, on behalf of the
Dhistrics, the ;sszmcss amndd sale of not to exceed 338,000,000 aaz,rwai prmeipal amount of Series
2009 Bonds, The Series 200% Bonds shall be designated “Torrance Unified Nchonl District

e
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(‘E‘cnm'a'i Obligation Bonds, Election of 2008 (Meassure Z), Bories 20097 The Series 2009 Bonds
fatl be ssued as Current Interest Bonds and Capiial Appreciation Bonds, as provided in Section
7 he;’em,

Section 5. Form of Bonds; Executlon. () Fomm of Series 2009 Bonds. The henies
2009 Bonds shall be issued in fully registered form without coupons.  The Cuarrent Interest
Bowds, the Capaital Appreciation Bonds, and the cerfificate of suthentication and registration and
the form of assignment to appear on cach of them, shall be in substantially the form attuched
hereto as Exhubit A and BExhubut B, respectively, with necessary or appropriate varistions,
omissions and insertions as parmitted or required by this County Besolution,

(bY  Execwion of Bomils, The Seriea 200% Bonds shall be signed by the manual or
fapsinniie a.zgmtez, en of the Chairman of the Board of Supervisors and of the Treasurer op the
Treasurer’'s designes, and countersigned by the wanual or fcsimile signature of the Eszentive
Officer-Clerk of the Board of Supervisors, The Sertes 2009 Bonds shall be authenticated by a
manual signature of a duly authorized signatory of the Paving Agent.

{c} Vadid Awthentication. Only such of the Series 2009 Bonds as shall bear thereon &
certificate of authentication and regisiration as desoribed in subsection {8}, execnied b»' the
Payving Agent, shall be valid or obligatory for any purpose or eutitled to the benefits of this
Comnty Resolution, and such ceriificate of guthenticalion and registration shall be conclusive
evidence that the Serigs 2009 Bonds 30 authenticated have been duly avthenticated and delivered
hereunder and are entitied to the benefits of this County Resolution.

(dy  Henrifying Number. The Paying Agent shall assizn cach Series 209 Bond
anthenticated and registored by it g distinetive letter, or mmzbu, or letter and number, and shall
mzintain @ record thersof gt s principsl office, which record shall be gvaiable to the Disine
and the County for inspection.

Sertion 6. Terms of Bonds. {8) Date of Series 2009 Bonds. The Carrent Interest Bonds
shall be dated the date of thetr delivery, or such other date as smii be sot forth v the Bond
Purchase Contract. The Capital Appreciatien Bonds shall be dated the date of their delivery, or
such ether date as shall be st forth in the Bond Purchase t,«;mmm,

{b} Denominadons. The Current Interst Bonds shall be issned  denominations of
$3,000 principal amount ar any integral nudhliple thereofl The Capital Appreciating Bonds shail
be issued in denominations of 55,000 accorsted value at wmalurity Mmaturity value™) or any
witegral multiple thereof, oxeept that the first numbered Capital Appreciation Hond may be
issucd in a denomination such thay the waturity value of such Capital Appreciation Bond shall
not be an integral multiple of §5,000

{3 Muanurizy. The Current Inferest Bondy shall matere on the date or dates, 1 gach of
the vears, in the principal amounts and m the aggregate prineipal amount as shall be set forth m
the Bond Purchase Contract. No Curvent Interest Bond shall mature later than the date winich is
25 vears frovn the date of the Carrent Interest Bonds, No Current Interest Bond shall have
principal maturiog ou more than one principal maturity date. The Bond Purchase Contract may
provide that no Current fnterest Bonds shall be issued,
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The Capital Appreciation Bonds shall mature on the dale or dates, i sach of the vears,
and i such matunty values as shall be set forth m the Bond Purchase Contract.  No Capital
Appreciation Bond shall mature later than the date which i3 25 vears from the date of the Capital
Appreciation Bonds, to be deternmined as provided i subsection {a) of this Section. N Capiial
Appreciation Bond shall have principal matoning on more than one principal maturicy date. The
Bond Porchase Contract may provide that no Capital Appreciation Bonds shiall be issued,

The Current Interest Bonds may wature in the same year or vesrs as the Capital
Appreciation Boads, without i,zmz?a:.zmn The aggregste pruipal amount of the Scries 2009

Bonda shall not exceed $38.000.000.

(dy  Interest; Current Inferest Bonds. The Currend Interest Bonds shall bear interest g
an nterest rate pot o exceed the maximum rate permilted by law, pavable on the Interest Dales
wr each vear computed on the basis of a 360-day vear of 12 30-day months,  Each Corrent
Interest Boud shall bear interest from the Interest Date uext precading the daie of authenucation
thereof, unless i is authenticated after the close of business on a Revord Diate and on or prior o
the soep md;ng Intergst Date, i which event ¥ shall hear intorest from such Interest Date, or
wnless it is anthemticated an or before the Record Date preceding the fiest Interest Diate, in which
cvent i shall bear interest from e duted date; provided, hewever, that i) gt the fime of
authentications of any Current Intevest Bond, inferest is w default on any oulstanding Current
interest Bonds, such Curvent futerest Bond shall bear interest from the Interest Date to which
intorest has previousty been paid or wmade available for payvment on the outstanding Current
fnterest Bonds.

{2} Interest; Lapitadd Appreciation Bonds., The Capital ,me;ccvaa;on Bords shall not
bear current interest; each Capital Appreciation Bond shall acorete m value daily over the term o
its muatarily (on the basis of g 360-day vear consisting of 12 30-day months), from s nital
principal (denommational) amount on the date of issuance thereof o its stated maturity value at
maturity thersof, on the hasis of a constant mterest vate {wihich shall not execed the maxiunum
rate perputted by law) componnded senuannually on each Interest Date (with syaight-line
interpelations between Interest Dates). The acereted value per 85,000 matunity valoe of the
Capital Apprecistion Bonds on each loterest Date shall be given for reference in a table of
acoreted valnes (o appear in the Tapital Appreciation Bonds, provided, however, that the
accreted value determined in accordance with this Seetion shall prcmzl gver any different
acereted value given in such lable. Interest on the Capital Appreciation Bonds shall be payable
ouly upon mwaturity of prior redemption thereof

Section 7. Pavment of Bonds. (2} Sowrces of Pavment for the Bends, The money for
the payment of prineipal, redemption premiuny, f any, and intercst with respeet {o the Series
2060 ) Bonds shall be raised by taxation apon all taxable property i the District and provision
shall be made for the levy and collection of such fuxes in the manner provided by low and for
such payvment oul of the Interest and sinking fimd of the District, and the Board of Sepervisors
herehy covenants to annually levy ad valorem taxes for the pavment of the Series 2009 Bonds on
all property in the District subiect {0 taxation by the Distriot withoo! hmitation as o e or
armount {except cortain personal property which is taxeble st lnited rates).
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(b} Peincipad. The puncipal o ihf* Current Interest Bonds and the acorsted value of
the Capital Appreciation Bonds shall be payable w lawfel money of the United States o
Amuerica to the Owner thereof, upon 1h mzendez thereo! at the principal corporate trust office
of the Paying Agent.

(e} Interesi; Record "*"z."’ The mterest o the Cusvent Inferest Bonds shall b mw;%'?e

o eacks Intergst Date i lawfd mogey of the United States of Americs {o the Owner thereof as of
the Record Date preceding such i .si Date, such interest to be patd by check ov m*art niaided

on such Interest Date (f a business da ', ar o the next business day of the Interest Date doss not
full on & busiuess day} fo such Chwaer gt such Owner's address as it appears on the Registration
Boeka or at such address as the Owner may have filed with the Payving Agent for that purpose
except that the pavment shall be made i fronediately available funds o any Owner of af least
FL,000,000 of outstanding Current Interest Bonds who shall have reguested in writing such
method of payment of interest priov 1o the close of business on the Record Date mmnediately
preceding any Interest Date.

{dy  Dmerest and Sinking Fund., Principal and interest due on the Sertes 2009 Bonds
shall e paid from the mtorest and sinking fund of the District as provided in Section 15148 of
the Bducaiion Code.

(e} Obdigation of the Districr. Mo part of any fund or account of the County i
pledgod or obligated to the pa}mﬁrzt of the Senes 2009 Bonds., The obligation for repayvment of
the Sories 2008 Bonds is the sole obligation of the District,

{f Fsurance. The payment of principal and interest on the Series 2009 Bonds may
be serured by a mumicipal bond insurance policy as shall be desceribed in the Bond Z-‘m»mm
Contract, The Bond Purchase Contract may provide that no anwmcipal bond nsarance pohcy

shail be obitained.

Section 8. Redewmption Provisions. {a) Optiongd Redesymrion. The Series 2009 Bonds
eyt e snbicet to redemption, gt the option of the Dastrict, on the dates and terms as shall he
destgnaied in the Bond Purchase Coutract, The Bond Purchase Contract may provide that the
Sertes 2009 Bonds shall not be subject to optional redomplion, and may provide separate and
distinet redemption provisions for the Current Interest Bonds and the Capilal Appreciation
Bonds,  If less than all of the Serics 2009 Beoads (Cumrenti Intzrest Bonds or the Captial
Appreciation Bonds, as appheablel, if any, are ubjcc,i ty such redempiion and arc called for
redomption, such Series 2009 Bondg shall be rodeomed in mverse ordor of maturities or as
atherwise divected by the District, and i less than all of tho Series 2009 Bonds of any given
maturity are called for redemption, the poriions of such bouds of 3 given muturity to be
redeemed shall be determined by ot

(b} Mandatory Sinking Fund Bedemption., The Current Interest Bonds, 31 any, which
are designated in the Bond Purchase Contract as Currend Inftorest Tenm Bonds shall also be
subiject to vedernption prior to thely stated matority dates, without 4 rm’ztmpi‘i(m preminmg, i part
by lot, from mandstory sinking fund payments in the amounts and in accordance with the terms
16 be specified i the Bond Parchase Contrast. The principat gmount of cach mandaery sinking
fund payment of any maturity shall be reduced proporiionately by the amenit of any Current
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Interest Bonds of that matunty optionally redesmed i accordance with the provisions hereof
prios to the mandatory sinking fund payment date. The Bond Purchase Contract may provide
that the Curvent Intorest Bonds shall not be subject to mandatory sioking fond redemption,

The Capital Appreciation Bonds, if any, which are designsted 1 the Hond Purchase
Contract as Capital Appreciation Termy Bonds shall glso be subject to redomption prior to their
stated maturity dates, without g redemption prewium, in pant by fot, from mandatory sinking
fund payments in the amounts and in accordance with the terms to be speeified in the Bond
Purchase Contract. The anwunt of each mandatory sinking fund payment of any muaturity shall
Bse veduced proportionately by the amount of any Capilal Appreciation Bonds of thal maturity
optionally redeersed in accordance with the provisions hergef prior to the ywandatory Sinking
fund payment date. The Bond Purchase Contract may provide that the Capital Appreciation
Bonds shall not be subject fo wmandatory sinking firnud redemption.

{c}  Notice of Redemption. Motice of any redemption of the Seorizs 2009 Bonds shall
be maded by the Paving Agent, postage prepard, nod Ieas than 30 nor mwore than 60 days prior to
the redemiption date (1) by first class mal 1o the County and the vespective Owners therent at the
sddresses appearing on ihe Registration Books, (1) by cortified, rogistered or overnight mail at
fcast one business day before the matling of notices te the Owneors, 1o all organizations registored
with the Securities and Exchange Commission as seourities depesitories, (ni} by certified,
registered or overnight mail af the time of the mailing 1o the Owners, 1o at least two mformation
services of national recognition which disseminate redemption informstion with respect @
municipal securities, and (v} as may be further roquired in accordance with the Confinving
Disclosure Certificale,

Each notics of redemption shall contain all of the following information:
(i} the date of such notive;

{313 the name of the Serizs 200% Bonds amd the datz of wsue of the
Series 2008 Bondy;

{11}y the redemiption date;

{tvy  the redemption price;

{v} the dates of maturily of the Sertes 2009 Bonds in be redecmad;

{vi}  if less than all of the Series 200% Bonds of any maturity arg to be
redeemed, the distinctive numbers of the Serigs 2009 Bonds of each maturiy fo
he redesmed,

(vity  in the case of Series 200% Honods redeemed in part only, the

respective portions of the principal amount of the Series 2009 Bonds of cach
matorily o be redeemad;

{viti} the CUSIP muusber, if any, of each maturity of Sertes 2009 Bonds
i be redeemed;
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(ix} 2 statement that such Serics 2009 Bonds mnst be surrendered by
the Orwners at the principal corporate trust office of the Payving Agent, or at such
sther place or places designated by the Paving Agent; and

~

{3 notice that further interest on snch Beries 2009 Bouds will nm
acerue after the dessgnated rodemption date.

{d} Effect of Notive. & certificaie of the Paving Agent tat notize of redemption has
bf en given to Drwners and to the appropriate securitios ,ie positories and mformation scrvices 4s
hevein provided shall be conclosive as against all partics. Netther the fatlure to receive the notice
0 rﬂdemptzm as provided in this Section, nor any defoct i such notice shall affect the
sufficiency of the proceedings for the redemption of the Series 2009 Bonds or the cessstivn of
siderest ou the date fixed for redenmption.

When notice of redemption has been given substautially as provided for herety, and when

the redesoption price of the Senes 2009 Honds calied for redenyption is set aside for the paposs
as destribed in subsoction {¢) of this Section, the Senes 2009 Bonds designated for vedemption
shall boeome due and payable on the specified redemption date and nierest shall crase o acorue
ihereon as of the redemption date, and upon presentation and surrender of such Sories 2009
Bonds at the plece specified iny the notice of redemption, such Berles 2009 Bonds shall be
radecmed and paid af the redemption price thereot out of the money provided therefor. The
Crwners of such Series 2009 Bonds so called for zmiampzzo;; after such redemption date shall he
entitled o payment thercof only from the imterest and sinking fund or the wost fund established
for such purposz. All Series 2009 Bonds redeemad shall be cancelled forthwith by the Paving
Agont aud shall not be retssued.

{e} Right to Rescind Notice, The Thstnct may rescind auy optional redempiion and
nolice thereof for any regson on any date prior (o the date fixed for redemption by cansing
writien notice of the rescission io be given to the ownors of the Series 2009 Bonds so calied for
redemption. Any opiional redemption and notice thereof shall be rescinded if for any reason on
the date fixed for redemplion mongys are not available in the interest and sinking fond o
otherwise held in trust for sech purpese in an amount sefficient o pay in full on said dase the
principa] of, interest, and any pramivm due on the Senes 2005 Bounds called for redemntion.
Notice of respission of redemption shall be given in the same manmer in wmch notice of
rederaption was onginally miven. The sctual receipt by the owner of any Serics 2009 Bend of
netioe of such rescission shall not be a condition precedent to rescission, and fatlure to receive
such notice or any defect in such notice shall not affoct the validity of the roaciesion.

{t} Fumds for Redemption. Pror to or on the redemption date of any Series 2009
Bonds there shall be available 1 the interest and sinking fund of the District, or held i trast for
such purposs as provided by law, momies for the purpose and sefficient to redeom, at the
redomption prices as in this County Resolution provided, the Sertes 2009 Bonds designatad in
the notice of redemption. Such nronies shiall be apphied on or affer the redemption dats solely for
payument of principal of, intcrest and premnum, if any, on the Series 2009 Bonds to be redeamed
apon presentation and surrender of such Serizs 20092 Bonds, provided that all momes in the
wntergst and sinking fund of the District shall be sed for the purposes established and permtted
by aw. Any iuterest due on or prior to the redemption date shall be paid from the mteorest and

o
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sinking fund of the District, unless otherwise provided 1o be paid from such monies held in trust
i, atter gl of the Seres 2009 Bonds bave beon redezmed and cancelied or pdid and cancelled,
there ave wonles remaining i the interest and sinking fand of the Distrist or otherwise held
trust for the payment of redemiption price of the Senies 2009 Bonds, ihe momies shall be held in
or veturned or tranzferred © the mterest and sinking fund of the Districr for payment of any
ontstanding bonds of the Disirict payable from such iund provided, however, that 3F the monies
are pari of the proceeds of bonds of the District, the monies shall be tansferred to the tfund
created for the pavment of prncipal of and interest on such boends.  If no such bonds of the
Pristrict are at such time oufstanding, the mondes shall be transferred 1o the general fimd of the
Dustnict as provided and pernitied by law.

{n} Defeasance of Bonds. If at any time the District shall pay ar cause o be paid oy
there shall otherwise be pau the principal, intorest and prevnuwm, i any, on the Series 2009
Boads i the times and in the nwnner provided bercin and in the Swrtes 2009 Bonds, or as
provided in the following paragraph, or as otherwise provided by law conmstent hevewith, thon
such (hwners shall cease to be entitled to the obligation of the District a5 provided Section 7
hereot, and such obligation and all Zié.(’iﬁﬁ"l}tﬁ"ﬁc angd covenants of the District gnd of the County to
such Owaers bereunder and under the Series 2009 Bonds shall thercupon be satisfied and
discharged and shall terminate, excopt only that the District shall vemain Hable for payiment of 6}
prsm ipad, interest and promuum, i any, represenied by the Series 2009 Bonds, but only out ef
wonies on depest in the inferest and sinking fund or otherwise beld in fruxt for such paviment,
and provided further, however, that the provisions of subsection () hereof shall apply o sl
events.

For purposes of this scetion, the District may pay and discharge any or all of the Sertes
2009 Bonds by depositing 1 trust with the Paying Agent or an escrow agent, selocted by the
Disirict with the approval of the County, at or before materity, money or von-calishle due ot
oblipations of the United States of America {including rero interest bearing State and Local
Government Series) ot other non-callable obligations the payment of the pringipal of and inferest
on which 5 gusranieed by a pledge of the full faith and oredit of the United Btates of Americs, in
an wmonnt wineh will, together with the interest 10 acerue thereon and available mouies then on
deposit in the wntorest and sinking fund of the Distriet, be fully sufficient (o pay and discharge the
wdebtedness on such Bertes 2009 Bonds (nchluding all pringipal, jnterest angd redewption
proemiwns) at or hefore their respective maturity dates.

{h} Linclaimed Mosnies. Any woney held in any fund creaied pursnant (o this County
Resolution, or by the Paying Agent ov an oscrow agent in trust, for the pavment of the principal
of, rederption premiwn, i any, or futerest on the Series 2009 Bonds and remamng unchalmed
for one year afler the principal of all of the Series 2009 Bands has become due and pavable
{whether by maturity or upon prier redemption} shall be wansferved to the interest and sivking
fund of the District for pavment of any outstanding bonds of the Disirict payable from the fond;
or, if nto such bonds of the Distriot are at such tiroe cutstangding, the montes shall be transferred to
the general funsd of the District as provided snd permitted by law.

Seetion %, Paving Agent. (a) dppointment; Payment of Fees and Expenses. This Board

of Supervisors does hergby consent to and confirm the appomim“m }n, Treasurer 10 act a5 the
initial Paying Agent for the Series 2009 Bonds. The Treasurer 18 horeby authorized 1o contract

DR Wt 2665494923 G




A

with any third party o porform the services of Paying Agent onder this resolution. Al foes and
expenses of the Paying Agent shall be the sole respoaaibility of the Distnict, and to the exient not
paid from the procesds of sale of the Bonds, or frove the interest and sinkimg fund of the Dintricy,
wmsofar az permitted by law, including specifically by Bection 15232 of the Califrnia Education
{ode, such fees and expenses shall be pard by the District,

(b}  Kesignation, Removal und Replacement of Paving Agens. The Paying Agond
witially appoiated or any suceessor Paying Agent may vesign Bom service ag Paying Agent and
may be removed at any e by the Treasurer az provided in the Pavimg Agent’s service
agreoment. Without further action by the Distrigt, 18 at auy time the Paving Agent shall resign or
be removed, the Treasurer shall appoint a snccessor Paying Agent, which shall be any bank, frust
cowppany, naitonal banking association or other finangial institulion doing business in and having
a corpursic trust office in Los Angeles or San Franciseo, Califoenia, with at Jeast 3100,060.0060

in et assets,

() Principal Corporate Teusy Office. Unless otherwise specifically poled, any
reference herein to the Paying Agent shell inttially mean the Treasurer and his designaied agents
OF Ins SUCCEASOYS Of assigns, acting in the capacity of paying agent, registrar, authenticating agent
and anster agent, and any reference herein to the “principal corporate trust office” of the Paying
Agent for purposes of transfer, registration, exchange, payment, and surrender of the Bonds shall
inftially mean the office of the Treasurcr; provided, however, that inn the ovent that “Paving
Agent” shall refer 1o any successor paving agent, bond registrar, authenticating agent ov transfor
agent 101 the Series 2009 Bonds, “priveipal corporate rust office” shall include the principal
gerporate tust office or other office of such saccessor Paying Agent designated thereby for a
particular purpese.

{d} Registration Books. The Payving Agent will keep or cause o be kept an ilg
puncipal corporate trust office sufficient books for the registration and wansfer of the Seriles
2004 Bonds, which shall at all times be open {o inspeciion by the District and the County, and,
upon preseutation for such purpose, the Paying Agent shall, onder such reasonable rogulations as
it may prescribe, register or ransfer ov canse 1o be registered or transferred on the Begistration
Books, Serizs 2009 Bonds g5 provided in Section 10 and 11 herenf. The Faving Agont shall
keep accurate records of all funds administored by 1t and of all Series 2009 Bonds paid and
discharged by i Such records shall be provided, upon reasonable request, o the County in a
format nunually agreeable to the Paving Agent and the County.

Nection 16, Transfer Under Bool-Entrv Systeny Discontinuation of Book-Entry
System. (o) DTC is horeby appointed depository for the Reries 2009 Bonds. The Series 2009
Bonds shall be 1ssued in book-entry form only, and shall be intbally registered i the name of
“Cede & Co.,)” as pominee of DTC. Qne boud certificate shall be issued for cach mutusity of the
{urrent Interest Bonds, and one bond cerlificate shall be issucd for each muaturity of the Capital
Appreciation Bonds, Registered ownership of such Settes 2009 Bonds, or any portion therend,

miay ned thevealler be transferred except as provided in thus Section or Sectinn 11 hereofl
{1} To any successor of DTC, or s nominee, or o gny subsiitule

depository designated porsuant fo clase {13 of this section (& “substitute
depository”™); provided, however that any successor of 70, as nominee of DTC

16
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or substitute depository, shall be gualified under any applicable laws 1o provide
the services proposed to be provided by i

{1y To any substitute depository not obiected to by the District or the
County, upon (1) the resignation of DTC or s successor {or any sobstituie
depository  or i3 successord from sts fupctions as depository, or {2) a
determinaton by the O f‘s’um“ {npon consultation with the Distriot) to substtute
another depository for DT {or s sucressor) because I¥TC or i?“ succeasor (o
any substiute depository or ifs successor) is no longer able carry oul iz
functions as depository, provided, that any such sshetitute « Z;s J;mr) shall he
gualified under any applicable laws lo provide the services proposed o bfz
provided by i or

(iy  To any person as provided below, upon (1Y the resignation of DTC
or s successor {or substitute deposiiory or 118 suocessor) from its fnnctions as
deposiiory; pmvzduj that no substitute depository which is not objected to by the
County can be obigined, or (2} o determination by the County (upon consullation
with the District) that itis in thv best interests of the County to remove T or ifs
successor {or any subshiute depository or i3 successor) from ity funclions as
depository.

{b} In the case of any frausfor pursuant o clause (1) or clause (i} of subsection {a) of
this Section, upon recept of the oulstanding Series 2009 Bouds by the Paving Agens, togethey
with @ written request of the District or County to the Paying Agent, a new Series 2009 Bm ;:E for
each maturity shall be executed and delivered (n the case of Current {ntersst Bondg, in the
ageregate principal aswunt of the Current Interest Bonds then outstanding, and in the casy of
Capital Appreciation Bonds, in the aggregate maturgty value of the Capital Approviation Bonds
then cutstanding), registered in the name of such successor o such substitute depomitory, or thewr
pominees, 95 the case may be, all as specified i such wiilton request of the Dhstrict or County,
In the case of any transfer pursuant to clause (111) of subsection (a) of this section, upoen receipt of
the outstanding Series 2009 Bonds hy the Paving Agont together with g wrilien request of the
Dhstrict or County i the Payving Agent, new Series 2009 Bonds shall be executed and delivered
in such denominations, numbered in the manmer determined by the Paying Ageut, and registered
i the names of such persons, as are reguested in such writien request of the District or County,
subject o the Immitations of Section 6 and the receipt of such a written request of the District ov
County, and thereafter, the Series 200% Bonds shall be travsforred pursuant o the provisions set
forth i Section 11 of this County Resolntion; provided, however, that the Paying Agent shall not
be required to deliver such new Reries 2009 Bonds within a period of less thuy 60 days after ¢
receipt of any such written request of the District or County.

{c} I the case of partial redemplion or gn advance refunding of the Serigs 2009
Bonds evidencing sl or a portion of the principal amount then cutsianding, D70 shall make an
appmpﬁaie notation on the Series 2009 Beonds indicating the dale and amounts of such reduction
i principal.

{d) The County, the District and the Paying Agent shall be ennitled o treat the persen
i whose name any Series 2009 Bond is registered as the owner thereof, notwithsta vin*ﬂ any
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notice to the contrary received by the County, the Distrivt or the Paying Agent; and the County,
the District and the Paving Agent shall have no vesponsibility for transmitting payments 1o,
commmicating with, notifying, or otherwise dealing with any beneficial owners of the Beres
2009 Bonds, and neither the County, the Disinet or the Faving Agent shall have any
responsibility or obligation, legal or otherwise, to the beneficial owners or to any othey pany,
wclading DTC oy its successor {or substitute depository or its suovessor), exeept for the Owner
of any Sericx 2009 Bouds,

{e} S0 long as the eutstanding Series 2009 Bonds are vegistered 1w the name of Ced
& Lo, or s registeved assigns, the Dhstriet, the Courty and the Paving Agent shall coope
with Cede & Co., a3 sole registered Owner, or 15 vegistered assigns in effecting pavment of the
wrncipal of aud interest on the Serigs 2009 Bonds by arranging for payment in such manner that
funds fur such pavments are property identified and are made immediately available on the date
they are dae.

Section 11, Transfer snd Eschange, {8} Trowfer.  TPollowing the terminstion or
removal of DTC or successor depostiory purspant 1o Section 1) hereof, any Beries 2001¢ Bond
may, 0 aceordance with s terms, be transterred, upon the Registration Books, by the Owaer
thoreod, in person or by the duly authorized attorney of snch (hwner, upon swrender of such
Series 2009 Bond to the Paying Agent for cancelistion, sccomparmed by delivery of a duly
executed written wnstrument of franster 1 a form approved by the Paving Agent.

Whenever any Series 2009 Bond or Sevies 2008 Bonds shall be swrrendered for ransfer,
the designated County officials shall execoie and the Paving Agent shall authenticate and deliver,
gz provided 1 Section §, a new Scrigs 2009 Bond or Series 20609 Bonds, of the same matiiiy,
Interest Date and inferest rate (in the case of urrent Inferest Bonds, for a like aggregae
principal amonint, and In the case of Capital Apprecistion Bonds, for a Hke aggregate maturity
value),  The Paying Agent way require the payment by any Owner of Serige 2009 Bonds
requuesting any such transtor of any tax or other governmental charge required 1o e paid with
vespect 1o snch iransfer.

Mo transfer of any Sertes 2009 Bond shall be required (o be made by the Payving Agent
{1} during the period established by the Paying Agent for selection of the Sertes 2009 Bonds for
redemption, and {2) after any Series 2009 Bond has been selected for redemplion.

{1} Exchange. The Seres 2009 Bonds may be gxchanged for Senes 20089 Bonds of
other aunthorized denominations of the same maturity and Interest Date, by the Owner thoreof, in
person o by the doly authorixed attomey of zuch Owner, upon surrender of such Series 2008
Bowd to the Payving Agent for cancellation, accompated by delivery of a duly exeouted requast
for exchange m a forn approved by the Paying Agest.

Whenever any Series 2009 Bond or Series 2009 Bonds shall be surrandered for exchange,
the designated County officials shall execute and the Paving Apent shall avthenticste and deliver,
as provided in Section 5, a new Series 2009 Bond or Serizs 2009 Bonds of the same maturity and
interest paymient mode and wtercst rate {in the case of Current Intorest Bonds, for 2 hke
agpregate principal suount, and m the case of Capiial Appraciatinn Bonds, for o Hke agpropate
maturity valucl, The Paying Agent may requite the payment by the Owuer requesting such
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exchange of any tax or other governmenial charge required to be paid with respect to such
exchange.

N exchange of any Series 2009 Bouds shall be reguired to be nade by the Paying Agent
{13 during the period sstablished by the Paying Agent for selection of the Senes 2009 Bouds fur
ruiq,mpim& and (2} after any Series 2009 Boud has beon selectad for redemption.

Seption 12, Qa%e of Bonds; Bond Purchase Contract. The Bond Porchuse Congract
subrniied to and on file with the Executive Officer-Clerk of this Boand of ‘);1;:}@1»; sors providhing
foar the sale by this ﬁoard of Supervisors and the purchase by the Underwriter of the Series 2009
Boguds at a purchase price 10 be set forth therein {which purchase price shall be approved by the
Treasurzr, this Board of Supervisors hereby expressly delogating to such officer the authorily ©
executs the Bond Purchase Contract on its behalf), is horeby approved, pmwdcd however, that
{a} true interest cost for the Sevics 2009 Bonds shall not be m excess of 8.0%, (b} the mterest rate
on the Corrent Intorest Bonds zhall not exceed the maxipum rate permitted by faw, {¢} the
{Captal Apprecigtion Bonds shall acorele in valpe @ thelr matuoty values a1 a compounded
inferest rate not to excced the maximam rate pernutted by faw, (d) the monmmn price for the
Serizs 'z,{}(}"% B{mﬁ‘ shail }we not less thau the aggregate principal amount thereof, (¢} the
Uindereriter’s discount for the sale of the Senes 2000 Honds shall not exeeed i0% of dw
principal amcunt of the S:.,r s 2009 Bonds exclusive of any cosis of tssuance the Underwiies
coptracts o pay, and {§) the Sf:m:s Y Bonds shall otherwise copform i the Hmstions
specified hereln.

The Boud Purchase Confract shall recite the agpregaie principal amount of the Series
2009 Bonds, and with respect in the Current Interest Bonds, shall reciie the date thereof, m:z
maturity dates, principal amounts and amnual rates of interest of cach maturity thereof, the mial
and sepigmuial nterest Dates thereofl and the terms of opiional and mandatory siaking fund
redemption therent, i any; and with respect o the Capital Appreciation Bonds, shall reoite the
date thereof, the inttial principal amounts, maturity dates, and maturity valiocs of cach maturity
thereof, the inilial and semiannngl Interest Dates thereol, and the terms of optional and
mandatory sinking fund redemplion theroof, if any,

The Tressurer {or an awthonzed doputy or dolegate of the Treasurer) is hereby authorixed
and dirzcied to acoept the offer of the Underwriter when the offer is salisfactory io the Treasurer,
and 1o exceute and deliver the Bond Purchase Coptract on hehalf of the County in substantially
the form now on file with this Board of Sopervisors, with such changes thergin gs shall be
approved by the anthorized officer of the County executing the same, and such execufion shall
constitute comclusive evidence of the Trogsurer's approval and the Boand of Supervisoss
appyoval of any change therein from the farm of such Bond Parchase Contract,

Secting 13. Deposit and Invesiment of Proceeds, {a) The procceds from the ssle of
the Series 2009 Bonds, cxchusive of any premium and scorved interest recetved, shall be
deposited in the County tressury and credited o the bhuilding fund of the Districl. Any premium
{nct of any discuunt) and soorued interest received shall be deposited upon receipt i the interest
and sindung fund of the Districl within the County treasury mamtained by the County Aundisor-
Coutrolter. The County makes no assurances regarding the use of the Serics ZOD9 Bond
procesds.

.
el
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{ty Al funds held by the Treasurer hereunder shall be wnvested by the Treasurer
porsuant 10 State law and the mvesiment policy of the County, micept that, to the extent
permnitted by law:

{1} at the written reguest of the Dhstries, all or any portion of the
building fund of the Pasfrict may be mvesied in the Local Agency Investinent
Fund in the tressury of the Sate of Califora;

{11} al the written roquest of the Dhsirict, all or any portion of the
building fund of the District may be invested on behalf of the Dhstrict i
mvestneit AgrecIments, mcluding guaranteed investiment coutracts, which comply
with the requircments of each rating ggency then rating the Series 2009 Bonds
necessary in order to mmniam the then-current rating on the Serios 2009 Bonds;
oF

{111y at the written request of the Distried, the Treasurer shall deposit any
mvestment of all ov any portion of the buldding fimd of the District made pursuant
e Education Code Section 41015 in accordance with the nstructions of the
Drsirict and Bducation Codo Seciion 418416,

Section 14. Tax Covenant The County acknowledges and relizs upon the Gt that the
Dhstrsct has represented and covenanied that U shall pot take any action, or fail (o take any action,
if such setion or fatlure to take such action would adversely affect the exchusion from gross
moeome of the interest payable on the Series 2009 Bouds under Section 103 of the Code, and that
vl comply with the requirements of the Tax Certificae of the District with respect io the
Serize 2009 Bonds, to be eoutorod into by the District a5 of the date of mssuance of the Series 2009
Bouds, and further thal such representation and covenant shall sorvive payment o full or
defeasance of the Series 2009 Bonda,

Section 15, Continuing Disclosure Certificate. The County acknowiedges snd relies
upon the fact that the District has represenied that i shall execute a2 Continping i};sc;,{:ssm«::
Certificate containing such covenants of the District as shall be pecessary to comply with the
reguirensents of Securities and Exchange Conwnission Rude 15¢2-12, The County acknowledges
angd relies upon the fact that the District has covenanted that it seill comply with and canry out o)
of the provisions of such Ceontinping Disclosure Certificate. The Distriot shall funciion as or
canse the appomntowent of 2 dissomination agent, who shall perform all duties and obligations of
the Dissernination Agent ss set forth m the Continuing Disclosure Certificate, and the County
shall have no rwpou«abﬁmva either for compliance with the Continning Disclosurs Certificate or
for the duties of the Dissemination Agent.

ther the Board of
Supervisors nor any officer of the County has prepared or reviewsd the Official Statesent of the
Dhstrict describing the Series 2009 Bounds, and the Board of Supervisors and the various officers
of the County take no responstbitity for the contonts or distribution thereof, provided, howe vor
that solely with respect 10 4 section contained or to be contained therein desoribing the County
mvesiment policy, current portfohio holdings, and valuation provedores, as they may niaw i
funds of the Distried, the Tressurer is hereby authorized angd dirented to prepare and revigw such

Section 16, Limited Respousibility for Offivia] Statement.  Neig
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nformation for mclusion in the District’s Official Statement and i & prelimieary Official
Statement, and o certify o the District prior 0 or upon the issuance of the Series 2009 Bonds
that the information comtained in such section dogs not contain any untrue staterment of ¢ malerial
fact or omit {0 sigte any material fact pecessary in order 1o make the siatewents made thereis, n
the Light of the ciraurestances undey which they arg made, not mistcading,

Section 17, Approval of Actions. The Chatrnmn of the Board of Supervisors, the
Byecutive Officer-Clerk of the Board of Supervisors, the County Auditor-Controller, the Cou
Cenmnsel, and the Treasnrer and the deputies and designess of any of them, are hereby authors
anst divecied to execute and debver any amd all certificates and vepresentations, as may be
scceptable to County Counsel, including signature certificates, no-Higation certificates, and
other certificates proposed to be distributed in connection with the sale of the Series 2009 Bonds,
necessary and desivable to accomplish the transactions anthorized herein.

1ty

7}
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Section 18, Effective Date. This County Resolution shail {ake effect from and sfter i
adoption.

The foregoing County Reselution was en the  dayof 2008, adopiad by
the Board of Supervisors of the County of Los Angeles and ex officin the governiug body of all
other special assessmunt and taxing districts, agencies and authonittes for which the Board so

A,

SACHT A HAMAL Bxecutive Officer-
Clesk of the Board of Supervisors of the
County of Los Angeles

Deputy
APPROVED AS TQ FORM:

BAYMOND ¢ FORTHER, IR,
County Counsel

By

Principal %u{y {ounty Counsel
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EXHIBIT A
{Form of Carrent Interest Bousd]

Washer UNITED STATES OF AMERICA Asasunt
B STATE OF CALIFGRNIA $
COUMNTY OF LOS ANGELES

TORRANCE UpIFIED SCHOOL DISTRICT
GENERAL OBLIGATION BONDS, ELECTION OF 2008 {MEASURE 7, SERIES 2009

CURRENT INTEREST BOND

Maturity Date Interest Rate {rated as of CUSIE NO.

Registered Owner CEDE & 0.

Brincipal Suny DOLLARS

O behall of the Torrance Unified School Distnct, Comnty of Los Angelzs, Stale of
Califorma {(herein called the “District™, the County of Los Angeles (the “Couwty”™y heoreby
ackanwiedges itself obligated to and promiszes to pay, but only from taxes collectzd by the
County for such purpose pursuant to Section 15250 of the Cahiforma Bducation Code, to the
registered owner identified above or registered assigns, on the watority dute sol forth above or
wpon prior redemption hereof, the principal som specified above n lawinl meney of the United
Sigtes of Americe, and io pay interest thereon in hike lawful money from the imierest payvment
date next receding the date of authentication of this bond {anless this bond 15 aunthenticated as of
a date during the peried from the Record Date {(as defined herein) next precoding any iniorest
pavirent date to such interest payment date, wclusive, in which ovent it shall bear interest from
such interest payment dale, or unless this bond is authenticated o or before 15,260
i which event it shall bear mferest from the dale horeof) al the interest rute per annom stated
above, payable commencing on 1, 200 | and thereafter on February 1 and August 1 in
cach vear, until payoment of the prineipal sum.

The principal hereof is pavable to the registered owner hereof upon the surrender herpof
at the prinecipal corporate trust office {as defined i the Cowunty Resolution} of the paving
agent/registrar and transfer agent of the District (herein called the “Paving Agent™), mitially the
Treasurer and Tax Collector of the County of Los Angeles. The interest hereon is payahle 1o the
person whose name gppears on the bond regisiration books of the Paying Agent as the regisiored
owner hereof as of the close of business on the 157 day of the month preceding an interest
paviment date (the “Record Date™), whether or not such day is g business day, such intercst 1o be
paid by check or drafl mailed to such registered owner at the owner’s address as i gppears ov
such registration books, or at such other address Rled with the Paying Agend for that purpose.
Upon watien request, given no laler than the Record Duate inumediastely preceding an interesi
pavment date, of the owner of current interest Bonds {(bevernafter defined) aggregating ot least

o
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1,000,000 i principal amount, inferest will be paid in munediately available funds {:t’t?:;.v by
wire frausfer) to an account matntained i the United States as specified by the owner in sach
rogquest. So long as Cede & Co. or s registered assigns shall be the rewistered owner of s
hond, payment shall be made in mmmedistely available funds as provided in the County
Resohution hereinafter described.

This bond is one of a duly authorized issue of bonds of ke tenor {except for such
variations, if any, as may he i’u}i.irm. o designate varying senes, numbers, donominauons,
mterest vates, berest pavment maodes, watnrities aud redempiion provisions), smounting 10 the
aggregate to § . and designated as “Torrance Unified School District General
Obligation Bonds, Bleclion of 2008 {(Measure 23, Senes 20097 {the "Bonds™) The Bonds were
authamcd by 2 vote of at least 35% of the voters veoting at an election duly and legally called,

held and conducted in the Distric! on November 4, 2008, The Bonds are mmzo{i and soid by the
Board of Supervisors of the County pursuant to and in strict couformity with the pwz«m 15 of
the Coustitution and laws of the Siate, and of a resnlution {herein called the “County
Resoluuon™} adopted by the Board of Supervisors of the Cownty on 2009 and
subject to the more particulsr terms speetfied in the Bond Purchase Lu:;ium, dated as of
L 2009 by and among the Bistrict, the County and George K Baum & Campany.

The curront inferest Bonds are tssuable as fully registered bonds without coupnns in the
denpounation of $5,000 principal amount or any integral multiple thereof, provided that no
current intorest Bond shall have principal matuning on more than one primipai magturity date.
Subiect i the Himitalions and conditions and upon payment of the charges, 1 any, as provided m
the County Besolution, Bonds may be exchanged for a like apgregate ;}1.zm..u gl amount of Bonds

x

of the same series, inferest payment meode, and maturity of other suthorized denominations.

This bond is ransferable by the registered owner hereof, in person or by attomey duiy
apthorized 1 writing, at the principal corporate trust office of the Paying Agent, hat only in the
manner, subject to the Hmitations and upon payment of the charges pzcwzdu i the C‘mmty
Resolution, and upon swrrender and cancellation of this bond. Upon such fransfer, s new Bond
or Bonds of aunthorized denowination or denominations of the same series, jutorsst payment
mode, and same sgeregate principal amount will be 1ssued to the ransferee n exchange thevefor,

The County, the District and the Paying Agent may treal the vegistered owner hereof gs
the absolute swner hereof for all purposes, and the County, the Disirict and the Paving Agent
shali not be affected by any notice to the contrary.

The Bonds are subject to optional and mandatory swsking fund redemption on the terma
amsd subjert to the conditions speatfied in the County Resolution, and as shoswn in the sttached
Redemption Schedule. I this bond is called for redomption and payvment 13 duly provided
therefor, terest shall coase to gccrue herpon from and afler the date Hxed for redemption.

The Board of Supervisors of the County herehy certifics and declares that this bond 15 in
substantially the form prescribed by order of the Board of Supervisors duly made and sntered on
its nunutes, The Bonds represent an obligation payable out of the interest and sinking find of
the District, and the meoney for the payment of principal of, premsum, i any, and interest heveon,
shall be raised by taxation upon the taxable property of the Districs,
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This bond shall not be entitled o any benefit under the County Resolution, or become
valid or obligatory for any purpose, until the certificate of authentication sud registration hereon
endorsed shall have been signed by the Paying Agent.

IN WITKRESE WHEREQF, the County of Los Angeles has caused this bond o be
executed on beball of the District and in their official capacitics by the manual or facsmile
signatres of the Chairman of the Board of Sapervisors of the County and the Treasurer and Tay
Collector of the County, and {0 be countersigned by the manual or facsimile signatire of the
Exocutive Officer-Clerk of the Board of Supervisors of the County, gnd has caused the seal of
the County to be affixed hareto, ali as of the date stated above,

R

COUNTY OF LOS ANGELES

By:

Chasrman of the Board of Supervizors

Treasurer and Tax Collector

Countersigned:

Executive Officer-Clerk of
the Board of Supervisors

OHHS West 2605492663 A3



PAYING AGENT'S CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This is one of the current mierest Bonds desenbed in the withim-mentioned Conny
Resolution and asthenticated and registered on

Treasurer and Tax Colleciar of the County
of Los Angeles, California, as Paying
Agent/Registrar and Translor Agent

Authorired Officer

BTC LEGEND

Unless this certificate is presenfed by an anthorized representative of The Depository
Trust Company, a Mew York corporation (CDTO™), to Issuer or #s apent for repistration of
transfer, exchange, or payment, and any certificate issued ¢ registered in the name of Cede &
Co. or in such other name as 5 requested by an authorized represemtative of DTC Gnd any
payment 8 made 0 Cede & Co. or to such other entity as i3 roguesied by av authorized
represastative of DTC), ANY TRANSFER, PLEDGE, OR OQTHER USE HEREQF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON I8 WRONGFUL inasmuch as the
registered owner hereof, Cade & TUo., has an interest hersin,

ISTATEMENT OF INSURANCE]
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ASSIGNMENT

For wvalve received the undessignod dofes) bereby sell, assign and transfer unto
- the within-mentionad  Registered  Beond and  bereby
irevoeahly  copstitpie{s) and  appoint(s) _attorney, 1o
transfer the same on the books of the Paying Agent/Rogistrar and Transfor Azent with full power
of substintion i the promizes.

LD Naonther MOTE: The signature(s) on this Assignmnent must
corresporid with the name(s} as written on the {ace
of the within Registered Bond m every particular,
without alteration or enlargement or any change
whatsoovey,

Dated:

Signature Guaraniee;
Notieg: Siguature munst be gusranteed
by an eligible guarantor institntion,
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REDEMPTION SCHEDULE

TORRAMCE UNIFIED SCHOOL DISTRICT
GEMERAL OBLIGATION BONDS
ELECTION OF 2008 (MEASURE 23, SERIES 2049
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EXHIBIT B

{Form of Capital Appreciation Bond]

Nurnber URITED 3TAY 3*)\‘ (}F’ AMERICA Maturity Valus
Al STATE OF IFOR ’\IEA %

COUNTY OF i (‘}‘\ AMGELE

TORRAKCE UNIFIED SCHOOL DISTRICT
GENERAL OBLIGATION BONDS, ELECTION OF 2008 (MEASURE Z), SERIES 2009
CAPITAL APPRECIATION BOND

Matunity Date Dated as of CUSBIE MO,

i, Lt .
Registered Owner: CEDE & CO.
Initial Principal Amounts DOLLARS
Accreted Valne at Maturily: DOLLARS

On behall of the Torrance Unified Scbool Distnet, County of Log Angeles, State of
Californin (herein called the “Distriet™, the County of Los Angeles (the “County™) hereby
acknowledaes iteell obligated o and promises to pay, but only from taxes collected by the
County for such purpose pursuant (0 Section 152530 of the Cabforma Hdnestion Code, on the
matnrity date specified above or upon puor redemption bereof, i Tawful money of the United
atates of Awmerica, to the registored owner identified above or registored assigns, the ascreted
value hereof on such dute, consisting of the initial principal amount hereof pi 15 fnterest gooreted
thereon 1o such date (n accordance with the County Resolution hereinafier defined and as
reflected in the Table of Accretod Values hercinafler set forth; provided, thae, zmy accreied value
determined in gcoordance with the County Resclution shall prevail over any acoroted values
given m the Table of Acorcted Values), commencimg on the date hercof, compounded on
February 1 and Augost 1 of gach year commencing on 1,200 sssunmung i any such
semiannual period that such interest acereles in egual datly amounts on the basis of a %O-day‘
vear of twelve 30-day months, wntil the obligation represented heveby shall have been
discharged, as provided tn the County Resolnlion hereinafter defined, upon the surrender 1 wreof
at the p;*ncipz'zi corporate trust office {ss defined m the County Resulution) of the paving
sgentiregistrar and transfor agent of the Dismad (herein called the “Paying Agent™), mutially the
Treasurer and Tax Collzetor of the County of Los Angeles

Thiz bond 15 one of g duly authorized issus of bonds of like tenor {except for such
variations, if any, as mayv be regquired to degignate varying series, numbers, denominations,
intorest raies or yields, interest payment modes, maturities and redernption p; OVISIONS ),
amenting in the sggrogate o § principal amount, and designated as ie:snam g
Unified School ?}zs‘fmt General Obligation Bonds, Election of 2008 (Messure 2}, Serigs 2009
{the “Bonds™y. The Bonds were authorized by a vote of gt least 33% of the volers voting al an
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glection duly and legally called, held and conduocted in the Dstrict on November 4, 2008 The
Bonds are wsued and sold by the Board of Supervisors of the {/num'«/ pursuant o and in strict
confornuty yv;t}z the provisions of the Uonstinution and Iaws of the State, and of a2 resolution
{herein called the “County Resolutien”™) adopted by the Board of &supbrvm{}xs of the County on
L 2608, and subjent to the more parficnlar terme specified i the Bond Purchase
Contract, Cdated a5 of L2008, by and amonyg the District, the Connty and CGeorge ¥
Baum & Company.

The Bouds are 1ssuable as fully rcx,irtareg { bonds withont coupons in the denomination of
%5, )'3{? accreivd valne at maturity {the “matornty value™) or any mtc}_rmi spitiple thereof, e’xceg}i
that the first numbered Bond may be issued iy 4 denomination such that the matunty value of
such Bond shall not be in an inlegral mu}tz;m of $5.000, and pzm kiu that no Bond shall have
principal maturing on wmore than ope privcipal maturdy date. Bobiect to the Hmdtations and
conditions and upon pavinent of the charges, if any, as provided in the County Resolution, Bonds
may be exchanged for @ hke sgoregete maturity value of Bonds of the same senes, miorest
payment mode, and maturity of other authorized denominations.

This bond is transferable by the registered owner hereof] i person or by attorney duly
authorized in writing, at the office of the Paving Agent, but only in the manner, subject o the
frpitations and upown paymont of the charges provided m the County Resolution, and upon
surrender and cancellation of this Bond, Upow such transter, a new Bond or Bonds of anthorized
denomination or denominations for the same Series 2009 Bond interest paymont miode and sanme
aggregale maturity value will be tesued to the ramsferce in exchange therefor.

The County, the District and the Paying Agent may treat the rogistered ownor heroof as
the absolute owner hereof for all purposes, and the County, the District and the Paying Agent
shall not be affected by any notics (o the contrary,

The Bonds are subject to op:mnai and mandatory sinking fund redemption on the tesms
and sshiect to the conditions specified in the County Reselution, and as shown in the aflached
Redenption Schedule. }'f this bord is ealled for redemption and payment s duly provided
therefor, interest shall cease 1o acorue hereon fom and after the date fixed for redempiion.

The Board of Supervisors of the County hereby certifies and declares that this bond s in
substartially the form preseribed by order of the Board of Supervisors duly made and entered on
its wiinutes. The Bonds represent an obligation pavable out of the inte est and sinkb ng fond of
the Dhstrict, and the money for the pavment of the maturity value of thiz bond {or redemption
price hereof upon redamption prior to matority), shall be raised by taxation upon the taxable
property of the District.

Thiz bond shall not be entitled {0 any benefit under the County Reselution, or hecome
valid or obligatory for any purpose, until the certificate of a.zihemzc&fmn and registration hercon
i’ﬁd“ﬁ"‘- d shall have been signed by the Paying Agent

IN WITNESS WHEREQF, the County of Los Angeles has caused this bond to he

executed on behalf of the Distriet and in their official capacities by the manual or facsimile
signatures of the Chairman of the Boand of Supervisors of the County and the Treasurar and Tax
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Collector of the County, and 0 be countersigned by the manual or facsimile siguature of the

xecutive Gfficer-Clerk of the Board of Supervisors of the County, and has caused the seal of
the County to be affixed hereto, alt az of the date stated above

Y

COUNTY OF LOS ANGELES

By:

Chatrman of the Board of Supervisors

[REALL By
Treasurer and Tay Collectoy

Countersigned:

Executive Officor-Clerk of
the Boand of Supervisors

SO 6a AR AL ]
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PAYING AGENT’S CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This is one of the Bonds desenbed in the within-mentioned County Resohuion aud
suthenticated and registered on

Treasurer and Tax Collector of the County
of Los Angeles, Californis, as Paying
Agent/Begistrar and Transfer Agent

By ,
Authornized Officer

DYTC LEGEND

Uinjess this certificate is presented by an suthorized represemtative of The Depository
Trust Company, a Mew York corporatton ("DTC7), o fasuer or Hs agent for regstration of
transfer, exchange, or payment, and any certificate issued 15 vegistered In the nawe of Cade &
(o, o mosuch other name as is reguested by an authorized representative of DYC {and any
povment 5 made to Cede & o, or to such other entity as is requested by an authorized
representative of DTC) ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR
VALUE QR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL masmuch as the
registered owner hereof, Cede & Co., has an imterest herein,

ISTATEMENT OF INSURANUCE]
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ASSIGHRMENT

For value received the undersigned dofes) hereby sell, assign and tramsfer unto
the within-mentiooed Registored  Bond  and  herchy
wrevocably  constitutedsy and  appoint{s) _altorney, o
transfer the same on the books of the Paving Agent/Regisirar and Transter Agent with full power
of sphstitution in the promises.

LD, Number MNOTE: The signature(s) on this Asstgrunent must
correspond with the name(s) as wrilten oy the face
of the within Begistered Bond iu every particular,
without glferation or endargewent or suy change
whatsoever.

Dated:

Sipvature Duaranies,
Nuoties: Stgnature mgst be guaranteed
by an eligible puarantor institution.
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REDEMPTION SCHEDULE
TORRARCE UNIFIED SCHOOL DISTRICT

GENERAL OBLIGATION BONDS
ELECTION OF 2008 (MEASURE 73, SERIES 2009
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B
TORRANCE UNIFIEDR SCHOOL DISTRICT
{COUNTY OF LOS ANGELES, CALIFORNIA)
GENERAL OBLIGATION BONDS, ELECTION OF 2008 (MEASURE 73, SERIES 2009

BOND PURCHASE CONTRACT

, 2004

Treasurer and Tax Collector
County of Los Angeles

Hall of Admivistration

200 West Temple Street, Rooanm 437

Los Angeles, California 90012

Teorrance Lintfed Schoot Diatrict
2335 Plaza del Amo
Torrence, Califorga 20309

The undersigned, George K. Baum & Company {the “Underwriter™), hergby offers (o enter
into this Bond E’mc?ms::( ‘ontract {the “Bond Purchase Contract™) with the County of Los Angeles,
Californa {the “County”™) and the Torrance Unified School Instrict {the “Dhstrict ™y which, upon the
acceptance hereof, will be binding upon the County, the District and the Un d«,r«uxtu Py execution
of this Bongd Purchase Contract, the County and the District acknowiedge the terms hereod and
recognire that they will be bound by certain of the provisions hereof, and to the extent binding onthe
County and the District, acknowledge and agree (o such terma, This offer 13 made subject o the

written geceptance of this Bond Purchase Contract by the County and the Dhstrict and delivery of
such acceptance to us gt or prior to 11:59 PM, Pacific Standurd Time, on the date boreot.

1. Purchase and Sale of the Bonds., Upon the torms and condibions and n reliance
upon the represeutations, warrantios and agreements set forth herein, the Undevwriter heveby sgrees
to purchase from the County for reoffering to the public and the County hereby agrees to sell inthe
narne and on behalf of the Distnict to the Underwriter for such pu rpost, all (hut net fess than ally of
the 8 aggregate mitial principal amount of the District’s Torrance Unified School
Instrict General Obligation Bonds, Election of 2008 {Measure £}, Series 2009 {he “Honds™,
eonsisting of § aggregate pringipal amount of current tterest bonds {the "Current
hterest Bonds™yand §_ aggregate inftial principal {denominational’ amnont of capiial
APRIRCIANON honds {the “Captal &vp}); ectalion Bowls™). The Bonds shall bear or acoreis interest 4l
the rates and shall matore on the dates and n the vears shown on Exinbit A hereto, whicl 18
incorporated herein by this reference. The Current Interest Bonds shall bear juterest from the dute
thereof and such interest shall be payable on cach February 1 and August | conunencing

{, 200 . The Capital Appreciation Bonds shall acorete interest from their date, *'sm;mimcd
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semigmually on February 1 and August 1, commensingon 1,200 | sud shall be paid
matgrity as shown in Exhilnt A herete. The Underwriter shall pusuzwse the Bonds a1 a price of

$  {whichisegualiothesumof ___, the denominational amownt of the Bonds
plus § . the gmount of remaining =;<"i0‘f“;>nnui 1sane prefstum), i mmeditely available
funds by ¢ "i& dm{ or wirg transfer 1o or upon the ordey of the County on behalf of the Disinet.
The Underwriter's discount of § does uot exceed 1.10% of the privcipal amount ot the
Bonds (gxcluding costs of ssuance {ov bond fnsurance preoiium] (o be paid by the Underwriter
pursuant 3 Section 13 hereof). The true taterest cost fov the Bondsys Yo

2 The Bonds. The Current Interest Bonds shall be dated thew date of delivery and shall
magture on August | i the yvears and be sobject to optional and mandatory red umifov all as shown
on Exhiltt A hereto. The Capital Appreciation Bonds shall be dated their date of delivery and shall

mature on Angust 1 {and Febroary 1} m the vears and be subject to {);}izom; and mandstory
rede mpﬁ i all a5 shown on Exhibit A hereto, The Bonds shall be 1ssued and seoured pursuant o the
provisions of Article XIHA of the Constitution ofthe Sigte of Califormiaand Tile 1. Diviston §, Par
19, Chapters | and 1.5 of the Educatien Code of the State of California (the "Hdueation Code™y and
pursuant o, and shall otherwise be as desoribed n, resolutions of the Boand of Education of the
District (the “Board of Education™) adopted on Decomber 1§, 2008 (the “District Reseluiion”), and

of the Board of Bupervizers of the County {ithe “Beard of Supervisors Y adopted L2009 (the
“Board Resolution” and, collectively with the District Resolution, {he“}{f’soiuﬁmm 1, whach provide
for the terms of the Bonds and designate the Treasurer and Tax Collector of the County as mutial

paving agent therefor {the “Paying Agent”), and thus Bond Purchase Contract. The Bonds ware
avthorized voder and pursuant 1o a bond anthorization approved by maore than Hfly-five perce S
{55%) of the voters of the District voting at au election held ou Movember 4, 7%){)5 {t iw “Elgction”)
approviag an amount aot more than $80,000,000 of general obligation bonds of the District {o og
used to finance specific constrection, repaly snd improvement projects {collectively, the “Projeet”) as
further described in the Prelinunary Official Statement {defived below). Capitalized terms used
herein and not defined herein shall have the nieanings set forth in the Board Besclution.

The Bonds shall be execnled and dedivered under and in accordance with the ;‘Wﬂ"iS‘:GHS of
this Bond Purchase Condract and the Reselutions. The Bonds shall be in definitive form, shail bear
CUSTE numbers, shall be in fully registered form, registered in the name of Cede & Ceo., a5 nonuines
of the Depository Trust Company, Mew York, New York (“DTC™)

[The payment of principal of and interest and componnded interest (bt not any redemption
pmmium} on the Bonds gs specified i BExlubil A hereto will be secured by a muanicipal bond
msurance policy {the “Tnsurance Policy™) 1o be issuad simultaveousty with the ‘:suzmce ofthe Bonds
by {the “losurer™ )]

3. {Use of Brocumenis. The District and the Connty hersby authonze the Underwriter tn
use, W connection with the offering and sale of the Sfmﬁs, this Bond Purchaze Contract, the
Continuing Disclosure Cerntificate {(defined below), a Prelinnnary Officiad Statement and an Official

Rtstement {defined below), the Resolutions and all informstion contained heveus and therein and all
of the documents, certificates or statoments furnished by the District or the County o the
Underwniter in connection with the transactions contemplated by this Bond Porchase Contract.

o
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4. Fublic Qffering of the Bonds. The Underwrier ggrees {o make a bona fide public

offering of all the Bonds af the inittal public offering prices or viglds as sot forth in Fyhibit A
Subsequent to such tial pubi;u affering, the L Mdf’rwn’m cserves the vight 1o change such intial

pisblic offering prices or vields as if degims necessary in cennechion with the marketing of the Bonds;
provided that the Uudarwritm shall not change the interest rates set forth in Exiubit A The Bonds
may be offered and sold to certain dealers at prices lower than zoch mitial publbic offoring prices.

S Review of Official Statement. The Underwriter hereby vepresents thal 4 has
received and revigwed the Preliminary Officaal Statoment with respect to the Bonds, dated

L2009 (g disseminated ity printed physical fonm or i electronic fovm in all raspecis
materialh ¥ consistent with such physical form, the “PFrehwinary Official Satement™). The District
represents that it decms the Preliminary Official Statement to be final as of its date, except for either
revistons or addinons 1 the offering price{s), intercst ate(s), vield{s} o wmatmty, sclliug
sompensation, ageregate principal amount, principal amount per maturity, delivery date, rating(s}
and other terma of the Bonds which depend upon the foregoing as provided in and pursuant io Rule
£502-12 of the Securitics and Exchange Commission under the Securitivs and Exchange Actof 1934,
as amended (the “Bule”™) By the execution of this Bond Purchase Contract, the County and the
Drixivict ratify {he use by the Underwriter of the Preliminary Official Satement.

The Underwrifer agrees that prior o the time the final Official Statement relating o the
Bouda 15 available, the Underwriter will send 1o any potential purchazer of the Bonds, npon the
request of such potential purchaser, a copy of the most recend Prelismingry Official Statement. Such
Prelimunary Official Satement shall be sent by first class mail {or other equally prompt means) not
tater than the first business day following the date upen which each such vequest 1s received.

The Underwriter agrees 1o file the final Official Statemend with a nationally recognized
municipal securities depository within the meaning of and with the effect desenbed in the Bule

References horein to the Prolinpinary (fftcial Satemant and the final Official Statement
inciude the cover page and all appendices, exhibits, maps, veports and statements included therein or
attached thereto,

&, Closing. AtR:0G0am. Pacitic Standard Time,0on L2069, or at such other
tne or on such other date as shall have been mutually agreed upon by the pariies bercte {the
“Closing” or “Closing Dale”), the Districh will direct the Paying Agent to deliver to the Underwnter
at the offices of DTC 1y New Yok, Mew York, or at such other place as the IDhstrict and the
Undervwriter may mutually agres upon, the Bonds i fully registered hool-entry form, duly executed,
together with the other documents heramafier mentioned. Upon fnlfiiment of 2l conditions 1o
Closing herewy, the Underwriter will accept such delivery and pay the purchase price thereof w
unmediately available funds (by wire transfor or such other manner of payrnent as the Underwriier
and the Tregsurer and Tax Collector of the County, following the divection of the District, shall
reasonably agree upon) to the order of the County.

7. Representations, Warranties and Agreemenis of the District, The Dnatnict herehy
represents, warrants and agrees with the Underwriter thets

3
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{a} The District 13 a school distret duly organized and vahidly existing under the
taws of the Btate of Cahiforma (the “State”}), with the power o iasue the Bonds pursgant 1o
the Bducation Code;

{b} {1} Atorprior to the Closing, the Dastrict will have taken all sction reguure i i
be taken by it {0 authorize the issuance and delivery of the Bouds; {11} the Distniet has fu
legal nght, power and authority fo enter info this Bond Purchase Coutract aud the Continuing
Dhsclosure Certificate, to adopt the District Resolntion, 1o issur and 1o deliver the Bonds, (o
pertorm s obligations under each such document or instnument and 1o carry out and
effectugte the transections coniermplated by this Bond Purchase Contract and the Disiricy
Resolution, (111) the execution and dulivery or adoption of and the performance by the
Bistrict of the obligations represeniad by, the Bouds, the District Besolution, the Board
Resolutivy, the Continuing Disclosare Certificats and this Bond Puschase Contract have boen
duly aunthorized and such authorization shall be i full force and effert at the tme of the
Closing: {iv} this Boud Purchase Contract constitutes a vahd and legally binding obligation
of the Dnstrict, enforceable against the District in accordance with ity levms; and (v the
DPristriet bas duly anthorized the comsanunation by it of all transactions contemplated by ihis
Bond Parchase Contract;

e} No consent, approval, anthorization, ovder, filing, rogiziration, qualification,
clection or referendum, of or by any court or govenmnental ggency or public body whatsoever
1 reguired in connection with the issugnce, delivery or male of the Bonds or the
conswmnmation of the other transachions effected or contemplated herein or hereby, except for
such gctions as may be necessary to qualify the Bonds for offer and sale under the Blue Sky
or other sonurities laws and regulations of such states and junisdictions of the Linited States as
the Underwriter may reasonably request, or which bave not beon taken or sbtained; provided,
imv,/'e‘v-'?r that the | “issimt shall not be requived to subject Hself o servics of process i any
rurisdiction g which i not 50 subject g5 of the date bereof,

<

{3 The Dsirict bas complied with the Intemnal Revenne Code of 1980, as
amended, with respect o the Bounds:

{c} As of the tme of accepiance bereof and as of the ume of the Closing, the
District is oot and will not be, in any manner which worrhid adversely affect the sansactions
contemnplated heveby and by the Resalutions, 1 breach of or in default under any apphicable
constivutional provision, law or administrative rule or regulation of the State or the United
States, or any applicable judmment oy decree or any trust agreement, loan agreement, bond,
note, resolution, ordinance, agreemnent or other mstrament 1o which the Dnstrict is 2 purty of
iz gtherwise subjeel and no event has occurred and 13 contimuing which, with the passage of
time or the giving of notice, or both, wonld comstitote, in any mansor which would adversely
affect the tramsactions contemplated bereby and by the Resolutions, a default or event of
default under any such instrumnent; and, as of such times, to the best knowledge of the
District, the issuance of the Boends, the execution, delivery and performsance of this Bond
Purchase Contract, the Continuing Disclosure Cartificate, the District Resolotion and the
Bonds and the compliance with the provisions hereof and of the Board Resolution do not
cenflict with or constitute on the part of the Eistrict w violatien of, or material default under,
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any applicable comstititional provision, law or admimstrative rele or regulation of the State
or the United Stales, or any applicable judgment or decrse or any frust agrooment, foan
agreement, bond, note, resolution, os.d,z;zsze, agreemnent oy other mstrument to which the
District 18 a party or is otherwise subject and do not conflict with or result in a vielation or
freach of, or constitute a matertal default under, any agreviment, mde;iiam merigage, lsase o
other instrument 1o which the District 15 g party or by which it 15 hound or to which it {3
stibjeck;

{fy Az of the time of acceptance hereod, no aclion, s, proceeding, hearing o
mvestigation s pending {in which service of process hag been completed against the District)
or, 1 the best knowledge of the District, threatened against the 53‘3&“10’ i’i'} LGV wWay
affecting the existence of the Dhstrict or m any way challenging the respect ;;mvk rs of the
soveral offices or the titles of the officials of the District o such f;f{iccs, or {1} seeking {o
restrain or enjoin the sale, issuance or delivery of any of the Bonds, the application of the
proceeds of the sale of the Bouds, or the collection of revenues or assets of the District
pledped or to be pledged or avarlable to pay the principal of and nuterest and compounded
interest on the Bonds, or the pledge thereof, or the lovy of any taxes contmunplated by the
Resolutions, or in any way vontesting or affecting the validity or enforceability of the Bonds,
this Bond Purchase Contract, the Continutng Maclosure Certificate or the Reselutions oy
contesting the powers of the Disirict or sts authority with rogpect to the Bonds, the
Resolutions, or this Bond Purchase Contract; (i) contesting the completaness or accuracy of
the Prelminary Official Matement; or {iv} in which a final adverse decision could {8} result
in any matertal adverse Impact on the financial condiion of the District, {b) materiaily
adversely affert the operations of the Distriet or the consummation of the fransactions
comtemnplated by this Bond Purchase Contract or the Resolutions, {¢) declare fho Bond
Purchase Contract o be invalid or unenforceable i whole ar in material part, or {d}
adversely affect the exclusion of the interest paid on the Bonds from groas tnpome for federal
income tax purposcs and the exemption of such interest from California personal meome
taxation;

() The District has not been notified of any histing or proposed bisting by the
Internal Revenue Service to the effect that the District is a bond issuer whose arhitrage
certificates may not be reliod wpon;

{h} The Preliminary (fficial Statement was a3 of s date, and the Official
Staternent is, and at all tmes subsequent to the date of the Official Statement up {o and
inelnding the Closing will be, true and correct in all matenial respects, and the Preliminary
Official Siatemunt and the Official Statement contain, and ap to and including the Closing
will contain, no material nussiatement of any material fact and do not, and up 1o and
inchnding the Closing will pot, omit any statement necessary to make the statoments
contaned therein, in Hght of the circumstances i which such statements wers made, not
misleading. At the time of the Closing, there shall not have been any material adverse
changes in the Onancial condition of the District since the date of the (fficial Statesment;

{1} To assist the Underwriter in complying with the Rule, the District will
undertake, purseant to the District Resphtion and 2 Continuing Disclosurs Certificale, to
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provide annual reports and notices of certain events; the District has pever tatled to comply
in all material respects with any previous undestabings with regard to said Rule to provi dw
annual reports or notices of material pvamts. A forrn of this undertaking 15 set forth gs an
appendix to the Preliminary Official Statement and will also be set fwth as an appe%'im}( i€

the Official Swatemeant;
{i} Any cortificates signed by any officer of the District and delivered 1o the

Underwriter shall be deemed & representation and warranty by the District {o the Underwriter,
it not by the person signing the same, as {o the statemends made thereiy

(k}  Prepuration and &istribution of the Official Statement pertaining to the Bonds
iv- v been duly suthorized by the Distriet, and the information contained thersin {exciudis_zg
he statements and information in [Appendix G -~ “Book-Entry Only System,” {any
‘;,rs,formati sa velating 0 the Insurer or the Insurance Policy] and any inib*;manm provided by
the Underwritter for inclusion in the Official Satement) is true and correct i all matenial
reapects and such information dues not contain any vairug or nusleading statement of o
material fact or oot {0 state any malenial fact nocessary in order to make the statements
therein, i light of the cireumstances under which they were made, not muskading, except
that no re;)rf-‘sentation and warray is made concerning stgtements and mformation in
{Appendix G- “Book~-Entry Only Systent” and {any information relating to the Insurer or
,ha:. Inswrance Pelicy] and any information provided by the Underwriter fov incluston in the
final Oficial Statement; and

4 The Pastrict agrees that if at any time before the Closing Date, any event
ocecurs as a resull of which the Qfficial Statement as then in effoctwonld include any untrue
statement of a material fact or omil 1o state any fact necessary o muke the statements aade
therein not misleading i any material respest, the District shall prompily prepare an
ampendment or supploment that will corrent such statoment or omission. The Districs will
advise the Underwriter prompily of any proposal 1o 5o amend or supplement the Offical
Statement and will effect soch amendment or supplement in 2 form and manner approved by
the Thaderwriler,

8. Representations, Warranties and Agreements of the County. The County heveby
represents, warrants and agrees with the Underwriter that:

{a} The County has the power under the laws of the Staie o issue the Bonds in
the nae and on behall of the District pursuant t the apphicable provisions of the Education
Coder

(b} (i} Atorpriorio the Closing, the Connty will ave taken all actiou required to
be taken by if to anthorize the issuance and delivery of the Bouds; (13} the County has full
legal vight, power and authority 1o enter into this Bond Parchase Contract, to adoptihe ?éoafd
Besolution, to issue and deliver the Bands to the Underwriler in the name and on behalf of
the Distriet and to perform its obligations under each such document or tnstrument, and to
carry out and effectuate the transactions applicable o the County contemplated by thia Bondd
Purchase Conirget and the Resolutions; (1) the execution and delivery or gdoption of, and
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the performance by the County of its obligations represented by the Bonds, the Board
Resolution and this Bond Purchase Confract have been duly asthorized and such
authorization shall be in full force and effect at the time of the Clesing and the Board
Resolution shall not have been mndified, amanded, rescinded or vevoked and 15 in full foree
and effect on the date hereol anid on the date of'the Closing; (1v) this Bond Purchass Contract
constitutes 8 vahd aud legally binding obligation of the County, endoroeable sgainst the
Couply i accordapce with itg ferms; and (vithe Counly has duly authonzed the
consurmmation by it of all transsctions contesnplated by this Bond Purchaze Contract;

{c} To the best knowledge of the County, no anthorizalion, approval, consent of
other order of the State, other than such authorizations, approvals and -;:on=~‘°=";'i.° which have

been obtained, is reguired for the vahd authorization, exeoution and ry by the County
f this Bond Purchase Contract or the consumiation by the County of ﬁm oii; oy iransactions
conterplated by such agreement (provided that uo representation o warranty need be given
as 1o any action required of the Ehstrict or under stale securinies or blue sky laws in
commaction with the purchase or distribution of the Bonds by the Underwritarh

{¢} 1o the best knowledge of the County, no consent, approval, suthorization,
order, filing, registeation, qualificstion, clection or referendum, of or hy any California
governmental agency s requived in connection with the ssuance, delivery or sale of the
Bonds or the conswnmation of the other fransactions effected or contemplated herain or
herelry, except for such actions as may be necessary 1o qualify the Bonds for offer and sale
wunder the Blue 5ky or othey secunities laws and regulations of such states and junsdictions of
the United States as the Underwriter may reasonubly request, or whnch have not been taken
or obtained; provided, however, that the County shall not be requnred to subjoct itself to
service of process in any purtsdiction w which 1t s not so subjert aa of the date herpef]

{e} To the best knowledge of the County, the issuance of the Bonds, the
execution, delivery and performance of this Bond Purchase Contract, the Board Resolution
and the Bonds, and the compliance with the movisions bereof applicable to the County do
not conflict with or constitute on the part of the County 2 material violation of, or material
default under, the Constitution of the State or auy existing law, charter, ordinanee, regulstion,
decree, order or resohution to which the County is bound and do not contlict with or result in
a vislation or breack of, or constitute a material defaclt under, any sgreement, indeninre,
morigage, lease or other instrument to which the County is a party;

{£) The County is not in breach of or defanlt under any applicable law or
administrative regulation of the State or any applicable judgment or decree or any loan
agropmentt, indepture, bond, note, resclution, agreement or other inatrument fn which the
County is & party, which breach or default would waterially adversely affect the County's
ability to enter into or perform s obligations under this Bond Purchase Contract;

{g}  Asofthe time of acoeptance hereof, to the best knowledge of the County, no
action, suit, procecding, hearing or investigation is peading In which service of process has
heen wmpieiﬁd against the County or threatened sgainst the County: (1} in any way affecting

the existence of the County ot in any way challenging the respective powers of the severs!
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offices or the titles of the officials of the County to such offices; or (1) seeking o restrain or
enjoin the sale, 1ssuance or delivery of auy of the Bonds, or divectly contesting or affecting
the validity or enforceability of the Bonds, this Bond Purchase Contract or the Bn:,zc
Resolution or contesting the powers of the County or ita authority with respct.z to the Bosds,
the Bosrd Resolution or this Bond Parchase Copiract: or {111} in which a final adverse
decizion would declare this Bond Purchase Contract to be invalid or unenforceable mwholke
or wy Tnaterial part;

{hy  Between the date hereof and the Closing, without the prior wittten consent of
the Underwriter, the County will not have sssued in the name and on behalf of the District
any bonds, notes or other obligations for borrowed money; and

{1} Any certificates signed by any officer of the County and delivared ot the
Linderwriter shall be deemed a representation aud warrsnty by the County to the Underwriter,
but ned by the person signing the same, os to the statements made theremn.

@, Covenants of the County and the Bistrict. The Connty and the Distnict respectively
covenant and agree with the Underwsiter thatt

{a} The County and the Distniet will furnish soch mformation, execute such
wstnments, gnd take such other action m cooperation with the Undorwriter if and as the
Underwriter may reasonably reguest in onder to gualify the Bonds for offer and sale under the
Blue Sky or other securitics laws and regulations or such states and junigdictions, nrrnfiffwi
henvever, that the BHstrict and the County shall not be fcqued i consent t service
process i any jurisdiction in which they are not so subject as of the date hereof;

{t+) The Ddstrict hereby agrees o deliver or cause o be delivered 1o the
Padderwriter, not later than the seventh (Tth) business day following the date this Bond
PFurchase Contract is signed, copies of a final Official Statement substantislly in the fomm of
the Preliminary Official Staternent, with cnly such changes theroin as shall have been
accepted by the Underwriter and the District {such Official Statement with such changes, if
any, and inchuding the cover page and all appendices, exbibits, maps, ropurts and Statements
meluded therein or attached therste, and a3 dissominated tn it printod phyvsizal form or in

electronic form in all respects materially consisteont with such phiysical form, being herein
called the “Oficial Statement”) i such quantitios as may be reguested by the Undereniterin
order to permit the Underwriler 0 comply with paragraph (b¥4) of the Raule and with the
rules of the Municipal Securities Rudomaking Board; provided, however, that the failure 0{"
the District to comply with this requirernent due solely to the acts of the Underwriter,
counsel or agents, shall vot be considered cause {for the Underwriter o refime o asdaeg}i
delivery of and pay for the Bonds; and

{c}  Each party bereto agrees that it will notify the other partizs hereto if, within
the period from the date of this Bond Purchase Contract to and incloding the date which 18 25
days following the End of the Underwriting Pertod {ss hereinatter defined), such paurty
discovers any pre-oxisting or subsequent fact or becomps aware of the accurrencs of any
avent, i any such case which might canse the Official Statement {us the same mayvhave been
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iheretofore supplemented or amended) to contain any untrus statement of 8 matenial factor fo
ot o state a matenial fact necessary to make the statements therein, m the hght of the
civcwmstances under which they were made, not misleading. 1, in the written opinion of the
istrict or connsel 1o the Underwriier, the preparation and publication of a supploment or
amendment to the Official Statement 13, a3 a resplt of such fact or event (or any other ovent
which boeomes known to the County, the District or the Underwriter during snch perind,

ccessary 50 that the Official Statement doos not contain any untrue statemisnt of o ;-*w{eriai
fact ar ot to state a material fact necessary to nudke the sigtoments thereln, w the hghi of
the circumstances under which they were made, not misleading, the Eistrict will, & its
expense, supplement or amend the Official Statement 1o such a manner 30 that the Official
Statement, as so supplemented or amended, does not contain any untrue statement of a
wraterial fact or amit (o state 3 muterial ot nocessary to wake the statenyents therein, inthe
iight of the circumstances under which they were made, not misleading, and furmsh copies of
such supplersent or amendment to the Underwriter in such numbers as the Undearwriter may
reasonably reguest. The District and the Underwriter agroe that they will cooperate tn the
preparation of any such amendment or supplement. As used herein, the term “Eand of the
{nderwriting Period” means the later of such time a3 {1} the County delivers the Bouds o the
Underwriter, or (1) the Underwailer does not vetain, divectly or as a member of an
underwriting syndicate, an unseld balayce of the Bonds for sale {0 the public. Unless the
Underwriter pives notice o the contrary, the “End of the Underwriting Poried” shall be
deemed {0 be the Closing Date. Any notice delivered pursuant 1o this provision shall be
written notive delivered to the Dastrict af or prioy to the Closing Date, and shall specify adate
{other than the Closing Date} to be deemed the End of the Underwriting Period.

16. DBivisivs of Responsibility Between Distriet angd County. It i specifically
acknowledged and agreed by and between the Distriet and the County that the County shall have no
respongibility or Hability (0 ensure or provide compliance with those provisions of this Bond
Purchase Contract which are to be performed solely by the Dhstuict.

i1, Coaditions to Closine. The Underertior has entered inlo this Bond Furchase
Coniract in reliance upon the representations and warranties of the County and the Dstrict contained
herein and the performance by the District of ifs obligstions bersunder, both as of the date hereof and
a3 of the date of Closing. The Underwriter™s obligations under this Bond Purchase Contract are and
shati be sabiect, 8t the option of the Underwriter, 1o the following further conditions at the Closing:

{a} The representations and warranties of the County and the District contained
hierean shall be true, complete and correct in all material respects at the date hereofand at and
as of the Closing, as if made at and as of the Closing, and the statements wade in all
certificates and other doonments delivered o the Underwriter at the Closing pursuant hersin
shall be true, complets and correct in all material respects on the daie of the Cloging; and the
County and the District shall be tn compliance with each of the agreements made by eachi of
them, respectively, in this Bond Purchase Contract;

{b} At the time of the Closing, (1) the Official Stgtoment, the Continuing

Prsclosure Cortificate, this Bond Purchase Contract, the District Resolution and the Board
Resolution shall be in full force and effect and shall not have been amended, modified or
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supplemented except as may have been agresd to o wriling by the partiss hereto; (1) all
actions under the Education Code which, in the opimon of Bond Connsel. shall be necessary
in connection with the transactions contemplated bereby, shall have heen duly taken and shall
performed all of ther respective obligations required under or speaified 1o the Distrist
Resolution, the Beard Eesolution, the Continuing Discloswre Certificate, o the Offinal
Statement to be performed at or prior {o the Closing;

{£y  No decision, ruling or finding shall have been cniered by any cowt or
povernmaenial authority since the date of this Bond Purchase Contract (and not reversed on
appeal or otherwise set aside), or to the best knowledge of the County or the Distriet, is
pending (n which service of process has been completed against the Cowty or the Disirict
or threatened {either in state or federal courts) (A} secking to restrain or enjuin the exscution,
sale or delivery of any of the Bonds, (B) in any way contesting or affecting the authonity for
the execution, sale or debivery of the Bonds or this Bond Purchase Contract, or {C) i any
way contesting the existence or powers of the County or the Pistrict, or coniesting mm any way
the completeness or accuracy of the Official Statement;

{4y  Between the date hereof and the Closing, the nvestnent quality, the
marketability or the market price of the Bonds, or the ability of the Underwritor to enforce
contracts for the sale of the Bonds at the initial offering prices set forth i the Official
Statement, shall not have been materially adversely affected by reason of mny of the
fotlowing:

{1} fegistation enacted by the Congress of the United States, or by the
fegishature of the State, or introduced mnihe Congress or vecommended for passage by
the Prestdent of the United Sates, or a decision rendered by a court of the Untted
States or the State or by the United States Tax Conrt, or an order, ruling, reguistion
{final, tomporary or proposed) or efficial statement issned or made:

{t) by or on behalf of the United States Treasury Department, or
by or on behalf of the Infornal Revenue Sarvice or other federst or Biate
autherity, which would have the purpose or effect of changing, direcily or
indirectly, the federal income tax consequences or State tax conseguences of
iterest on obligations of the general characier of the Bonds in the bands of
ihe holders therent: or

{11} by or on behalf of the Securitios and Exchange Conpmission,
or any other governmental agency haviug jurisdiction over the subject matter
thereof, io the effect that the Bonds, or obligations of the general character of
the Bonds, icluding any and all underlving arrangements, are not exempt
from registration wader the Sconrities Act of 1933, as amended;

{2y the declaration of war or engagement in major miliary hostilities by
ihe United States or the occurrence of any other national or internafional emergency
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or calamily or orisis relating o the effective operation of the government or the
fipancial comypunity w the United States;

{33 the declaration of a general banking moratorium by foderal, New York
or State authorities having jurisdiction, or the general suspension of trading on any
national securities exchange or fixing of munimam or maxsmum prices for trading or
maximum ranges for prices for securities on any netionad securities excha
whether by virtuz or a detenmination by that exchange or by vrder of the Securities
and Exchange Commission or any other governmental suthority having jurisdiction;

10e,

{4} the woposition by the Mew York Stock Bxchange, other naiionsl
secnritics cxchange, or any governrnental suthority, of any material resinctions nod
now in foree with respect to the Bonds, ov obligstions of the general character of the
Bonds, or securitics generally, or the z;miar’ al fncrease of any sush restricions gow in
foree;

{5} an arder, decres o injunction of any cowrt of competent pinsdiction,
ar order, filing, regulation or official statement by the Scourities and Exchange
Commission, ot any other governmental agency havin £ junisdiction over the subject
matter thoreof, issued or made to the offornt that the wsuance, offering or sale of
obligations of the goneral character of the Bonds, or the issuance, offering or sale of
the Bonds, as contemplated horeby or by the Officis] Statament, 15 or woudd be n
violation of the federal s::f:unnmi wa, as amended and then in effecy:

{63 the withdrawal or downgrading of any vating of the Distnct’s
7 (& o J P
outstanding indebleodness by a national rating agency; oF

{7y  anyovent ocenrring, of information beconuing known which, in the
reasonable ndgment of the Underwriter, makes nnirse i any material adverse
respect any statement or information set forth in the Officis! Statament, or has the
effoct that the Official Staterent containg any untrue statement of a material ot o
omits to state 2 matorial fact reguired o be stated therein or necessary to make the
statements made thevein, in light of the circumstances under which they were made,
not nusteading;

(e} At or priog to the date of the Closing, the Underwriter shall have recaived the
following docurnents, in each case dated as of the Closing Date and satisthetory in form and
substanice to the Uﬂmic:rv rriter

{1y  An gpproving opion of Qmock, Herrington & Satcliffe LLE, Los
Angeles, Californis (Bond Counsel™), substuntially in the form atiached as
{Appendix Cl o the Officigl Statement, dated the Closing Date and addressed to the
Couniy and the District;
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{2y Arehance letter from Bond Counsel to the effect tiat the Underwnier
fand the Insurer] may rely upon the approving opinion described msubsection (e 1}
ahove.

{3} A cortificate, signed by ap gppropriate otficial of the Z 'cz'='ic‘=' to the
effect that {1) such official i3 authorized to execuis this Bond Purchase Contract and
the Contiring Disvlosure Certificale, (u} the represeutalions. sgree '

warranties of the Disirict herein are true and correct in all n:z,;tf:rmiz spu ts 48 of the
date of Closing, (W) the District bas complicd with all the tevos of the Distniet
esolution, the Board Resohition, the Contimuing Dhisclosure Certificate and this
Bond Purchase Contract to be complied with by the Distnict prioy to or concwrrently
with the Closing, (iv) to the best of such officiel s knowledge, no Higation s peading
or threatened (either in state or {ederal cowrts) (A) seeking o rostrain or enyoin the
execation, sale or delivery of any of the Bonds, {B) in any way contesting or affecting
the authority for the execontion, sale or delivery of the Bonds, the Continming
Disclosure Certificate or this Bond Purchase Contract, or {{y iy any way conipsiing
the existence or powers of the DHstrict, (V) such official has roviewed the Offcial
Statement and on such basis certifics that the (fficial Statoment doss not contain any
untrie sisterent of 8 material fact or omit Lo state 3 material ol necessary 1o make
the statements therzin, wn lght of the circumstances in which they wore made, not
nisleading, {vi} each of the conditions histed in Section 11 of this Bond Purchase
Contract hgs been satisfied on the dale beren! and the District is not awarg of any
other condition ofthis Bend Purchase Contract that hag not beon satistied on the date
hereof, aud (vil} the Bonds boing delivered on the date of the Closing 1o ibe
Underwriter under this Bond Porchase Contract substantially conform i the
deseriptions thereof contained in the Board Resolution and this Boud Purchase
Lontract;

{4y  The opanton of Orrick, Horrington & Sutcliffe LLP, as disclosure
wounsel to the District, addressed o the Disirict and the Underwriter, dated the
Clasing Date, 0 the effect that (1) the Bonds are not sabiect 1o the registration
requirenients of the Securities Act of 1933, as smended, and the Board Resolution is
exempt from gualification pursuant to the Trust Indensure Act of 1939, as amended{;
provided, however, that no opinion need be oxpressed regarding the nsurance
Poliey], and {1} based on such counsel's parlicipalion m conforences with
representatives of the Underwriter, the District, the County, the Paving Agent, {the
Insurer,] their respective counsel, and others, during which conferences the contents
of the Qfficial Stetoment and related matters were discussed {but with no nguiry
made of other atiorneys v such counsel’s firm not working directly on the issuance
of the Bonds who may have wnformation materigl to the issuel, and in reliance
thereon aud on the records, docwments, certificates and opintons deseribed therein,
such counsel advices the District and the Underwriter, as 4 matter of {avt and not
apinion, that, during the course of s cagagement as disclosure counsel no facts came
o the atiention of such counsel’s attorneys ropdering legal services n consciion
with such representaiion wihuch cansed such counsel to helicve that the (Mficls
Statement as of its date {except for any CUSIEP numbers, financial, statisiical,
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sconomie, engineering or dernographic data or forecasts, numbers, charts, estimales,
projections, assumplions or expressions of opinion, any information about feasibihiy

valuation, appraisals, absorption, real estate or epvircsunental matfers, o any
snformation gbout liigation, [Appendices B, E, F, 5, H and 1], or any information
ghont [the Insurer, the Insurance Policy. ] bom«s:mrj,« ar DTC, inchuded or reterred to
therein, as to which such connsel need express no opinion or view} cortained any
pntrie statement of @ material fact or omitted 1o stale gny material ot necessary to
maeke the statements therein, in hght of the cireamstances under which they were
made, not misteading;

{5y The Continuing Disclosure Cortificate signed by an appropriaic
official of the District substantially in the i:’orm appended o the Official Matzmeny;

{63 A certificate signed by appropriate officials of the County to the effect
that (1) such offizials are anthorized to exgcute and o approve this Bond Purchase
Contract, {i1} the repres n‘faus;za atrre:‘“r;em Amiww ,mfws oi i%z C'\uni‘v}'z YO e
complied with all the tenms of the Board Resolution and this }%m d _§, LH.Chci‘oﬁ Comtract
to be complied with by the County prior to or concurrently with the Closing and such
documents are in full force and effect, (iv) such official has reviewed the information
contained 1 the Official Statement in {Appendix B — “Summary of Counly of Los
Angeles Investment Policies and Practices and Description of Tnvestruent Pool 7| and
on such basts certifies that the indbroation contained m the Official Satoment in
{Appendix B~ “Sommary of County of Los Angeles Investment Pobicios and
Practices and Bescription of Investment Puol”| does not contatn any antrae staterpent
of a material fact concerning the County required to be stated therein oy ot 1o state
arnaterial fact necessary to make the statements concerning the County therewn, i the
Iight of the circumstances in which they were made, not nusleading: and (v the
Bonds bemng debivered ou the date of the Closing to the Underwriter under thus Bond
Parchase Contract substantially conform to the descriptions thereof condained i the
Board Resolution and this Bond Purchase Contract;

{7y A tax certificats of the District in form satisfactory to Bond Coonsel;

{8} E*a«zdmw sattsfactiory to the Underwriler thatl the Bonds shall have
tieen rated at = ” by Moody’s Ivestors Service and © ” by Standard &

Poor's Ratings Services (or such other equivalent rating as such rating agency may
gived and that such rating has not been revoked or downgraded;

{9} {'The opinion of X | Caltfornin, a5 counsel (o
the District, sddressed to the District, the County and the Underwriter, dated the
Closing Date, o the effect that:

(i the Dhastrict 18 a school district validly existing under the
Constitution and the laws of the State of Califurs;

[ S]
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(i1y  the District Resolution approving and authorizing the
execution, sale and delivery of the Bonds and the cxevution, delivery and
perforrance by the District of this Bond Purchase Conirzet and the
Continuing Disclosure Certificate was duly adopted ata meeiing of the Board
of Bducation, which was called and held pursusit {6 law and with all public
notice required by law and at which a quormm was present and seting al the
yimc of adoption;

{11ty tothe best knowledge of such counsel, there s no actinn, suit,
proceeding or investigation at law or w equity before or by any court oy
governmental agency or boddy, pending (i which service of process has been
completed against the District} or tweatened against the District, inany way
contesting or affeciing the validity of the District Resolution, the Coentinwmg
Disclosure Certificate or this Bond Purchase Condract or contosting the
powers of the District to enter info or perform its obligations under such
agrommnents;

{iv}  tothebest of such firm's knowledge, the issuance of the Beonda
and the execution, delivery and performance of this Boud Purchase Condract
and the Continming Disclosure Ceitificate do not st will not conflictwith or
constitute on the purt of the Diswrict 8 breach of, or a defanlt under any
agreement, indenture, morigage, lease or other mstrument to which the
Dastrict s subject or by which it 1z bound or any existing Slae law,
regalation, cowt order or consent decree to which the District 15 subiset

(v} this Bond Purchase Contract and the Continuing Disclosure
Certificate have been duly authorized, executad and delivered by the Diginiet
aud, asswrming due suthorization, executton and delivory by the other
respective parties thereto, if any, such agreoments constitie logal, vahid and
binding agreenents of the District enforceable in accordunce with the terms,
gxcept as the enforcement thereof may be lmited by bankruptey, nsolvency
or other faws affecting the cuforcement of cveditors’ rights geperally and by
the application of equitable principles, i equitable remedics are sought, and
by the lunitstions on legal remedies wmposed an actions agamst school
districts in the State: and

{vi} 1o the best of such lmy's knowledge, the District is not in
breach of or default under any applicable law or administrative regnlation of
the State or any applicable judgmoent or decree or any loan agreement,
mdenture, bond, note, resolution, sgreement or other mstrument 1w whivh the
District 15 2 parly or is otherwise subject, which broach or default would
materially adversely affect the District’s ability to enter into ov perform s
obhigations under this Bond Purchase Contract and no event has nuowrred and
is pontinwing which, with the passage of time or the giving of notice, or both,
would constitute such a breach or default;
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{10y The opimen of County Counsel for the Coundy of Los Angeles, as
counsel {0 the County, addressed to [the Insurer and] the Undervwriter, dated the
Closing Date and in a form reaspnably satisfaciory o the Underwriter;

{11y A certificate, fogether with fully exconted copies of the Disirict
Resalution, of the Clerk of the Beard of Education to the effect that:

{1} such coples are true and correct copies of the Disiricl
Resalution; and

{uy  the Distriet Resolution was daly adopted and has not been
modified, amended, rescinded oy revoked and 18 in full force and effect onthe
date of the Closing;

{12y A certificate, together with fully exemsted copies of the Boad
Resolution, of the Clerk of the Board of Supervizors to the effeet thats
{1} such copies ave froe correct copies of the Boeard Resolutinn
and

{1} the Board Resolution was daly adopted;

{13y Certificates of the appropriate officials of the Distriet evidencing thetr
determinations respecting the Preliminary Official Btatement in sccordance with the
Rule;

{14y A poheyofmumicipsl bond insurance or surety bond with respect 1o
the Bonds that are insured by the Insurer]

{15} [Acenificate of the Insurer in form and substance satisfactory to Bond
{ounsel, County Counsel and counsel to the Underwriter;]

{16} [An opimion of counsel to the Insurer addressed {o the Dhstricy, the
County and the Underwriter in form and substance satisfactory to Bond Counsel,
County Cownsel and coungel {o the Underwriter; ] and

{17y suchaddiional legad opimons, certificates, proceedimgs, instruments
and other documents as the Underwritor may reasonsbly request to evidence
(i} compliance by the County, the Disttiol and the Paying Agent with legal
requirements, {11} the truth and asccuracy, ss of the time of Closing, of the
representations of the Ceunty end the District herein contgined, and (331 the due
performance or satisfaction by the County and the Distriet at or prior to such tme of
all agreemends then to be performed and sl conditions then to be satisfied by the
Dhgtrict,

Hthe County and/or the Diatrict shall be unable 10 satisfy the conditions to the Underwriter’s
obligations containgd in this Bond Parchase Contract or if the Underwriier’s obligations shall be
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terminated for any regson pormitied by this Bond Purchase Contract, this Bond Furchase Confract
may be canceled by the Underwriter at, or at any thime prior o, the bime of Closing. Motice of sue
canceliation shall be given to the County and the District n writing, or by telephone or telegs
confirmed i writing. Notwithatanding any provision herein 0 the contrary, the performance of any
and all obhigations of the County and the Disirict hereunder and the performance of any and ail
conditinns comtained heretn o7 the banefit of the Underwriter may be waived by the Underwriter in
writing at i sole diseretion.

i2, Conditions to Obligations of the County and the Bistrict. The performance by the
County snd the District of their obligations is conditioned upon {i} the performance by the
Underwriier of 115 obligations hereunder; aud (11} receipt by the District and the Underwriter of
opinions and certificates being delivered at the Closing by porsons and entitizs other than the County
and the District and other than tems 1o be executed by the Underwriter or thow counsel.

13, Expenses. The Underwriter shall pay costs of sssuance of the Bonds up to the amount

of , wnluding but not Hmited {o the following: {1} the costs of the preparation and
reprodaction of the Resclutions; {11} the fees and disbursements of Bond Counsel, the District’s

financial advisor and disclosure counsel; {11} the cost of the preparation, printing and delivery of the
Bonds: (1v} the fees, if any, for Bond ratings, inclnding all necessary exponses for travel refating to
such ratings; {v} the cost of the printing and distribution of the Preliminary Official Statoment and
the (ficial Statement; (vi} the mitial fees of the Paying Ageni; [{vii} the premiom for the Insurance
Policy;] and (vill} all other fees and expenses incident to the issuance and sale of the Bonds, Any
such expenses which exeeed i the aggregate 8 ____shall be paid by the District and may be
paid from the proveeds of the Bonds, Al out-aipocket expenses of the Underwriter, including the
California Debi and Investment Advisery Commission fee, CUSIP Bureau registration fees, expenscs
for travel, the fees and expenses of counse] to the Underwriior and other expenses {except as
provided above), shall be paid by the Underwriter.

4. Notices. Anvnotice or other commmuncation 0 be wiven under this Bond Purchase
Contract {other than the acceptance boreot as spocitfisd s the first paragraph hereoU may be given by
delivering the same in writing ifto the County, Lo the County of Los Angeles, Office of the Treasare
and Tax Collector, Hall of Admimstration, 300 West Temple Strest, Roowm 437, Los Angeles,
Calitforpia 90012, Attention: Treasuray and Tax Collector, i o the District, to the Torrance Unified
Schood Disteict ot 2335 Plaza del Amo, Tomance, Califorma 90308, Attention: Dounald A. Sisbler,
Ed4.D., Beputy Superintendent, or if to the Underwriter, 1 care of the Underwriter, 660 § Street, Snite
464, Los Angeles, California Q5814; Atiention: .

18, Reverability. Inthe eventany provision of this Bond Purchase Contract shall he held
invahd or unenforeeable by any court of competent jurisdiction, such holding shall not invalidate or
render upenforecable any sther provision hereot.

16, Parties in Interests Burvival of Representations and Warranties. This Bood
Purchase Contract when aceepted by the County and the District i writing as herotofore specified
shall constitute the entive agresment among the County, the strict and the Underwriter, This Bond
Purchase Condrget is made solely for the benefit of the County, the District and the Underwriter

{inciuding the sucoessors or assigns of the Underwrifer). No person shall acaquire or have any rights
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hereunder or by virtoe hereof, All the representations, warrantios and agreements of the District in

this Bond Purchase Contract shall survive regardless of () anv investiganion «r any statoment i

*-“f“:yf:f‘f thereot made by or on behalf of the Underwriter, (b delivery of and payment by the
Uinderwriter for the Bouds hereunder, and () any termination of this Bond Purchase Contract,

1% Execution in Counterparts. This Bond Purchase Contract may be exeonied in
several connierparts cach of which shall be regarded as an original and all of which shall constitute
bat one and the same docoment.

PEMAINDER OF PAGE INTENTIOMALLY LEFT BLANK]
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18. Applicable Law. This Bond Purchase Contract shall be mierpreted, governed and

enforced in accordance with the law of the Blate applicable to contracts made and performed in such
State.

Yery truly yours,

GEORGE K. BAUM & COMPANY

Authorized Representative
The foregoing 15 herely agreed to

and accepted as of the date first
above written

COUNTY OF LOS ANGELES

By

Chiet Deputy Tregsurer and Tax Collector
APPROVED AS TO FPORM:

RAYMOND G FORTNER, IR
County Counsel

Principal Deputy County Counsel

TORRANCE UNIFIED SCHOOL DISTHICY

By:
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EXHIBIT A
MATURITY SCHEDULE

Cusrent nterest Honds
5  Serwal Bonds

Maturity Principal Interest
{August 1} Amouni Kate

T Yield 1o par call on August 1, 20

$ Capital Appreciation Bonds

Denominational Accretion Maturity
Maturiy Amount Rate Yalug
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TERMS OF REDEMPTION
The Bonds are subject to redeniption prior to their stated maturity dates as follows

Oprional Redemptions {The Ourrent Interest Bonds matunng on or before August 1,20

e

are ot subiect to redemption prior to thew respective stated maturity dates. Cuorrant Interest Bonds
smaturing on and afler August 1, 280, are subject o redemption prios 1o thesr respeciive stated
waturity dates, at the option of the District, from any seurce of gvailabde fumils, as s wholeormpan
o any date on or after August 1, 20 at a redemption price equal to the principal anoun of the

Current Interest Bonds called for reg i‘“‘ap’im mgu}z er with interest acerned thereon to the date of
redemption, without premitum, |

The Capttal Appreciation Bonds shall not be subject to eplional redempiton prior to maturity.

Mondarory Kinking Fasd Redesgmion, The$ Term Carrend Interest Bonds maturing
on August 1,28 are algo subject to mrandatory sinkang fund redenption on August 1 ineach of the
years and in the respective principal amounts as sot forth in the following schedule, at a redemption
price cgual to 100% of the principal aroount thereof o be vedeomed (withont preminm), together

with interest accrued thereon to the date fixed for redeniption

Mandatory Sinking Fund
Redemption Date Principal Amouut
{August 1} to be Redeemad

T Matanty.

The poneipal amount fo be redesmed in each vear shown above will be reduced
roportionately, 1 infegral multiples of 83,004, by anv portion of the Termy Current Toterest Bond
S = § 5 .
aptionally redecmied prior to the mandatory sinking fund redemption date.

Thez Capital Appreciation Bonds shall not be sabiect to mandatory siviing fund redemption
pwitor to their stated matunity dates,
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RESOLUTION NG. AS-11-08/49

RESOGLUTION OF THE BOARD OF EDUCATION OF THE TORRAMNCE
UNIFIED SCHOOL DISTRICT PRESCRIBING THE TERMS OF 5ALE
OF NOT TO EXCEED §38,000,000 AGGREGATE PRINCIPAL AMOUNTY
OF  BONDS OF TORRANCE UNIFIED SCHOOL  DISTRICY,
REQUESTING THE BOARD OF SUPERVISORS OF THE COUNTY OF
LO% ANGELES TO ISSUE AND SELL THE BONDS BY A NEGOTIATED
SALE PURSUANT T4} A BOND PURCHASE CONTRACT, APPROVING
THE FORM OF AND AUTHORIZING THE EXECUTION ANB
DELIVERY OF THE BOND PURCHASE CONTRACT, APPROVING
THE PORM OF AND AUTHORIZING THE DISTRIBUTION OF AN
OFFICIAL STATEMENT FOR THE BONDS, AND AUTHORIZING THE
EXECUTION OF NECESSARY CERTIFICATES RELATING TO THE
BONDS

WHEREAS, an cloction was duly called and regularly beld in the Torrance Unified
School District, County of Luos Angeles, California (he “District™), on Movewmber 4, 2008, &
which the following proposition {as abbrevisted pursuant to Section 13247 of the Culiforaia
Flections Code} was submitied to the electors of the Lystrict:

"To fund additional wpgrades o school javilities that support
student learning and extro-curviculay activides, shedl Torrance
Unified School Disirict also issue 390 million in bonds ar legal
inferest rates 0 rempvate wora-me physical education facilities
and playgrounds for health wnd  safely; constract  music/art
classrocms and sefence labs; and repluce deseviorating covered
walkwavs 1o establish g safe school savirommeny, with mandatory
audits, independent citizven oversight, and ofl moagy staving
locad?”

WHEREAS, at least 553% of the votes cast on the proposition were fu favor of lssuing the
botids:

WHEREAS, none of the bonds have herstofore been issved and sold;

WHEREAS, pursuant to Californis Education Cede Section 15140 ¢ seq., the Board of
Hducation of the District (the “Board of Education”™) deems it necessary and desirable that the
Board of Supervisors {the “Board of Suparvisors”™) of the County of Los Angeles (the “County™)
authorize and vonsmmmate the sale of a portion of the bonds in 2 single series designated the
“Torrance Unified School District Geners! Obligation Bouds, Election of 2008 {(Measure 7).
Series 20087 the “Serigs 2009 Bonds™) in an aggregate principal smount not exceeding
33,000,000, scoording 1o the lorms and in the wanner hereinafter set forth;

WHEREAX, the Board of Bducation has determained that securing the timely payment of

the principal of and inferest on the Series 2009 Bonds by obtaining a smunicipal boud insurance
policy with respect thereto could be economically advamageous 1o the Distriet;
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WHEREAR, a form of the Boud Purchase Contract (the “Bond Purchase Contract™) 10
purchase the Serfes 2009 Beomds proposed to be entered into with George Ko Bawm & Company,
as underwriter (the “Underwriter™), has been prepared;

WHEREAS, Rule 150212 promuidgated sader the Securites Exchange Act of 1934
{"“Rule 1502-127) requires that, in order to be sble o purchase or seil the Series 2009 Bonds, the
Ulnderwriter smust have reasonably deternsined that the issuer or otber obligated person has
gndertaben i 2 written agresment or contract for the benefit of the holders of the Reries 2009
Bonds 1o provide disclosare of certaln financigl information god certain muterial events ou an
ongotng basis:

WHEREAS, ju onder to canse such requirement © be satisfied, the District desires o
gxecute and deliver g Continuing Discloswre Cenificate (the “Contmnng  Disclosure
Certificate”™ )

WHEREAS, 2 form of the Preliminary Official Statement (the “Preliminary Official
Statement”™} 1o be distributed tu connection with the public offering of the Series 2009 Bouds has
been prepared;

WHEREAS, the Board of Education has been presented with the form of each document
referred o horein relating to the financing contemplaled hereby, and the Board of Education has
exarmned and approved each docurpent and desires 1o authorize and duzel the execution of such
documents and the consununation of such fancing; and

WIHEREAS, 31l acis, conditions angd things required by the Constitution and laws of the
State of California 1o exist, to have happened aud o have been performed precedent to and in
connection with the consummation of the actions authorived hereby do exist, have happensed and
have beewn porformed in regular and due time, form and manser as requived by law, and the
[Hafrict is now duly suthorized and empowersed, pursuant 1o each and gvery regquirament of law,
1o consunmmate such gctions for the purpose, in the manner and upon the torms hereln provided;

NOW, THEREFORE, BE IT RERSULVED by the Board of Education of the Torrance
{inified School Dhsirict, as follows:

Section 1. Recituds. Al of the above reciials are true and comrect and the Board of
Bdacation so finds.

Section 3. Definitions. Unless the context clearly otherwise requives, the terms defined
sn s Section shall, for all purposes of this Resalution, have the meanings specified herein, 10 be

equally applicable © both the singular and plural forms of any of the s berein defined.

“Authorfzed Officers” means the Pregident of the Board of Bducstion, or such other
member of the Board of Education as the President may designate, the Superintendent of the
District and the Deputy Superintonderst of the District, ar such other officer or emplovee of the
Districy as the Saperintendent may designate.

“Bowrd of Kducation’’ mearns the Boand of Bducation of the District.

-
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“Board of Supervisors™ means the Board of Rupervisors of the Coundy.
“Bond Purchase Contract” means the Bond Porchase Contract relating 1o the sale of the
Series 2009 Bonds executed by the County, the DHatrict and the Underwriter i accordance with

the provisions hereof.

“Capital Appreciation Bownds” means those Serize 2009 Bonds acorgling interest
sesiannually to the maturity date thereof payable in accordance with Section 4{e} hereof,

SCade’ means the Internal Revenae Code of 1926,

“Continuing Disclosure Ceriificate” means the Continuing sclosure Certificate
executed and delivered by the PHatrict relating to the Series 2009 Bonds,

“County” means the County of Los Angeles.

“Curvent Interest Bonds™ means those Serigs 2009 Bomds Dearing interest payable
serptannually on a current basis in accordance with Section 4{d) horeof,

“THstriet” means the Torrgnee Unified School District,

“District Resolutlow” weuns this Resolution of the Board of Education adopted on
Decenber 15, 2008,

“Oificial Statement” weans the Offcial Statement of the District relating to the Series
2008 Bonda,

“Opipion of Bond Counsel” means an opinion of counsel of nadonally recognized
standing i the fleld of law relating to municipal bonds.

“Herfes 2080% Bonds™ means the “Tomanpe Unified School District OGeneral (Obligation
Bonds, Election of 2008 (Measure 70, Series 20087

setate’ means the State of California.

“Tax Certificate” means the Tax Certificate, executed by the Dstrict, dused the date of
issuance of the Serigs 2009 Bonds.

“Treasurer” means the Treasurer and Tax Collector of the County or any authorized
deputy thersof,

“Underwriter” means George K. Baam & Company,

Section 3. Reguest for hale of Secies 2009 Bonds; Use of Proveeds. The Boand of
Supervisors of the Couaty 13 hereby reguested 1o sell, by negotiated sale 1o the Underwriter, ne
o exceed $38,000,000 aggregate principal amount of Series 2009 Bounds and to designate the
Series 2009 Bouds gs the “Torrance Unified School Digtrict General Oblization Bonds, Blection
of 2008 (Measwre &), Series 2009 The Series 2009 Bonds shall be issued as Current Interest
Bouds and Capitm] Appreciation Bonds, as provided in Section 4 hereof.
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Section 4, Terms of Series 2008 Bonds. (3 Date of Boady. The Current Interest Bonds
shall be dated the date of their delivery, or sach other dute as shall be set forth in the Bond
Purchase Contract, The Capital Appreciation Bonds shall be dated the date of their delivery, or
such other date as shall be set forth in the Bond Purchase Contract,

(By  Desominations. The Carrent Interest Bouds shall be issued i denominations of
35,000 principal amount or any integenl multiple therent. The Capital Appreciation Bonds shall
be issued in denominations of 55,000 accreted value at moutarily (“moturity valse”) or any
tatepgral multiple thereof, except that the first numbered Capital Appreciation Boad may be
msued in a denomination such that the maturity value of such Capital Appreciation Bond shall
ot be in au imegral multiple of $5,800.

{3 Marurizv, The Current Bierest Bonds shall matore on the date or dates, in gach of
the years, in the principsl amounts and In the aggrepate principal amount as shall be set forth in
the Bond Purchase Contract. No Current Inierest Bond shall mature later than the date which is
25 years from the date of the Cnrrent Tuterest Bonds, 0 be determined as provided in subsection
{xy of this Jection. Mo Current hterest Bond shall have principsl mataring oo more than one
principal maturity date, The Boad Purchase Contract may provide that no Current Interest
Honds shall be issued.

The Capital Apprecistion Bonds shall mature on the date or dates, in each of the vears,
gnd in the matupity values a2 shall be set forth ju the Bood Purchase Contract. No Capigl
Appweciation Boud shall matre later than the date which is 23 years from the date of the Capial
Approciation Bonds, to be determined as provided in subsection {a} of this Section. Mo Capital
Appreciation Bond shall have principal matwing on more than one principal maturity date. The
Bond Purchase Contract may provide that no Capital Appreciation Bonds shall be tasued,

The Carrent Interest Bonds mey mature in the same year or vears as the Capital
Appreciation Bonds, without Hmatation. The aggregate priveipal amoumt of the Serizs 2008
Bonda shall not exceed $38,003,000,

{d} Iagerest on Current {nterest Bonds, The Current Interest Bonds shall bear interest
at an intevest rate not 1o oxeoed the maximum rade permitied by law, compoied on the basis of a
360-day year of 12 30-day months, first pavable on August 1, 2009, and thersalter on Febroary 1
and Augast 1 in each vear {or on such other initial and sermiannual interest payment dates as shall
be set forth in the Bond Purchase Contractd.

(e} Inferest on Capitid Appreciation Bowmds, The Capital Appreciation Bonds shail
not bear current interest; each Capital Appreciation Bond shall acerete in valee from its initial
principal {denominational} amount on the date of issuance thereof to U8 stated maturity valoe at
matarity thereol, al g compounded interest rate which shall pot exceed the maxbwum rate
permitted by law, The interest on the Capital Apprecistion Bonds shall be compounded
conwnencing on Aggust 1, 2009 and thereafler on February 1 and August | in sach vear {or on
such other mitial and semiarmual interest payvment dates as shall be set forth in the Bond
Purchase Contract}, and shall be pavable only upon maturity or prior redenyption thereaf

ESN
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{4 Reguest for Tax Levv. The Board of Supsivisors and officers of the County are
obligated by statute 1o provide for the levy and collection of property taxes in each yew
sufficient to pay all principal and interest coming due on the Series 200% Boads in such year, and
1o pay from such taxes all amounts due on the Reries 2009 Bonds, The District hereby roquests
the Board of Supervisors 1o annually levy a tax upon all taxable property in the Dasirics sufficient
to redeem the Sexies 2009 Bonds, and to pay the principal, redemption premuum, 1if any, and
inferest thereon as and when the same become due, No part of any fund or aceouat of the County
is pledged or obligated 1o the payvment of the Series 2009 Bonds.

3 fnsurance. The paymesnt of principal and interest on the Series 2009 Bonds may
be secured by o municipal bond insurance policy as shall be described in the Bond Parchase
Contract. The Bond Purchase Contract may provide that so municipal bond inswrasce policy
shalf be obtained. The Authorized Officers are pach hereby authorized and divected w apply for
mupicipal bord Insurance for the Sertes 2009 Bonds and 1o eliain soch insurance if the present
value cost of such tmsurance 18 leas than the present value of the estimated nterest savings with
respect 1o the Series 2009 Bonds. The Anmthorized Officers are each hereby authorized and
directed, for and 1 the pame and on bebmalf of the Instrict, o execute and deliver g comtract for
such insorance if such contract is deemed by the Authorized Officer executing the same (o be in
the best mterests of the Dastrict, sech determination © be conclusively evidenced by such
Authorized Officer’s execution and delivery of such contract.

vy  Appointment of Puayving Agent; Payment of Fees and Fxpenses. Thiz Board of
Fducation does hereby consent o and confirm the appointroent of the Treasurer (o act as the
tritial paying agent for the Sertes 2009 Bonds. The Treasurer is hereby auvthorixed to comract
with any thind party to perform the services of paying agent for the Series 2009 Bonds, Al fees
and zxpeuses of the paying agent shall be the sole responsibility of the District, and 1o the extent
not paid from the proceeds of sale of the Series 2009 Bonds, ar from the interest and sinking
fund of the District, insofay as permitted by law, Including specifically by Section 15232 of the
California Hdecstion Code, sach foes and expenses shall be paid by the District.

Section 3. Redemuption Previsions. The Series 2009 Bouds shell be subject w©
redemption prioy (o their respective stated maturity dates gt the option of the District as se forth
i the Bond Purchase Contract and in the Series 2008 Boads, The Serdes 2009 Bonds shall also
be subject to mandatory sinking fund redemption, a5 specified in the Bond Purchase Contract
and iy the Series 200% Bonds. The Bond Purchase Contract sy provide that the Series 2009
Bouds shall not be subject to optional or wandatory sinking fund redemplion, and may provide
separate and distingt redemption provisions for the Current Interest Bonds and the Capital
Appreciation Bouds.

Section & Bond Purchase Coentract; Sale of Bonds, The form of Bond Purchase
Contract on file with the Clerk of the Board of Eduecation, ix hereby approved, amd the
Authorized (Mficers arc gach hereby authorized and divected, for and in the name and on behalf
of the District, to execute and deliver the Bond Purchase Contract in substantially said form, with
such changes therein a5 the Authorized Officer execuling the same may require of approve, such
approval o be conclasively evidenced by the execution and delivery thersof; provided, however,
that {g) the true mtereat cost for the Serdes 2009 Bonds shall not be in excess of 3.0%, () the
mierest rate on the Corrent Interest Bonds shall not exceed the niaxisnum rate permitied by law,
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{cyihe Capital Appreciation Bonds shall acoreie in value io thelr matunily values at g
compounded interest rate not 1o exceed the waximrg vate permitted by law, () the mininum
price for the Sertes 2009 Bonds shall be not less than the aggregate principal amount thereo,
() the Underwriter's discount for the sale of the Series 2009 Bonds shall not exceed 1.10% of
the principal amoent of the Series 2009 Boads exclosive of any costs of issuance the Underwriter
contracts 1o pay, and {f) the Beries 2009 Bouds shall otherwise conform to the Hwiistions
specified hercin, The Board of Supervisors is hereby requesied o cause the Bond Purchase
Contract to be executed and delivered by the County, subject to such changes or revisions therein
as way be acceptable to the District and 1o the Board of Supervisors or the Cousty officer ©
whom execution of the Bongd Porchase Contract is delegated,

The Board of Education hereby finds and detormines that the sale of the Series 2009
Bonds g negotiated sale as contemnplated hereln and by the Bond Purchase Codract will provide
more Hexibility tn the timing of the sale, an ability to implement the sale in a shooler time poried,
an increased ability to structnre the Series 2009 Bonds 1o 1it the needs of particular purchasers,
angd greater opportunity for the Underwriter to pre~-market the Series 2002 Bonds to potential
purchasers pricy to the sale, all of which will contribute to the Distriet’s goal of achieving the
fowest overall cost of funds, Fstimates of the costs ssseciated with the issuance of said Series
2009 Bonds, including any such costs which the Underwriter agrees 1o pay pursuant 1 the Bond
Purchase Contract, are set forth on Exldbit A attached bereto and incorporated hersin,

Section 7. Contivuing Dizclpsure Certificate. The form of Continuing Hsolosure
Cestificate, on file with the Clerk of the Board of Bducation, is hereby approved, and the
Authorized Officers are each hereby authorized and drected, for and in the nune and on behalf
of the District, to execute and deliver the Centinging Disclosure Certificate in substantially said
form, with such changes therein as the Authorized Officer executing the samne may reqguire or
approve, such approval © be conclusively evidenced by the execution and delivery thereof. The
District boreby covenants and agrees to comply with and carey out all of the provisions of the
Continuing Disclosure Certificate.

Section B. Prelimipary  OMficial Statement. The form of Preliminary  Official
Statement, on file with the Clerk of the Bogrd of Bducation, with such changes therein as may be
approved by an Authorized Officer, is hereby approved, and the ase of the Preliminary Official
Statement in conuection with the offering and sale of the Series 2009 Bounds is bereby suthorized
and approved. The Anthorized Officers are cach hereby authorized o certify on behalf of the
Diistrict that the Preliminary Official Statement is deemed final as of it date, within the mesning
of Rule 15¢2-12 {except for the omission of certain final pricing, rating and reloted information
as permitted by Rale 15¢2-13) '

section . Officiel Statoment. The preparation and delvery of an Officisl Swtement,
and its use by the Underwriter in connection with the offering and sale of the Series 2009 Bouds,
is hereby authorized and approved. The Officigl Satement shall be in substantially the form of
the Prelinmunary {Hficial Statement with such changes, insertions and omissions as may he
approved by an Aunthorized Officer, such approval to be conclusively ovidenced by the excoution
anid delivery therent. The Authonzed Offivers are each herchy anthorized and divected, for and
in the name of and on behalf of the District, to execute the final Official Stutement and any
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amendment or supplement thereto and thereapon o cause the final Official Btatement and any
such amendment or supplement to be delivered to the Underwriter.

Section 18, Investment of Proceeds, Proceeds of the Senes 2009 Bouds held by the
Treasurer shall be invested gt the Treasurer's discretion pursuant o law asnd the investment
policy of the County, unless otherwise directed in wriling by the District.  The Treasurer is
bereby authorized and reqguested o invest any or all funds held hercunder at the Treasurer's
diseretion pursuant to law and the imvestment policy of the County. In addition. to the extend
permitted by faw, (i) at the written request of an Authorized Officer, each of wham is hereby
expressly authorized 1o make such request, el or any portion of the building fund of the Insing
roay be invested on hehalf of the District in the Local Agency Tovestinent Fund in the treasury of
the State, (i) at the written reguest of an Aosthornized Officer, given by an Authorized Officer,
each of whom is hereby cxpressly authorized to make such reguest, all or any portion of the
bailding fund of the District may be invested on behalf of the District, in investroont agreements,
inciuding guaranteed investment contracts, which comply with the requirements of each rating
agency then rating the Series 2009 Bonds necessary in order to maintain the then-current rating
on the Series 2009 Bonds, sad (1) at the wrigten request of an Authorized Officer, given by an
Authorized Officer, cach of whom is hereby expressly authorized 1o wmake such request, the
Treasurer shall deposit any investnrent of all ¢ any portion of the hailding fand of the Dhstrig
nrade pursuant to Bdueation Code Section 41045 1o avcordance with the wnshructions of the
Auvthorized Officer and Bducation Code Seetion 41016

Rection 11, Tax Covenants. (1) The District shall not tale any action, or fail to take
any action, if such action or fatlure 10 ke sach action would adversely affect the exclusion from
zross income of the interest pavable on the Series 2009 Bonds under Section 103 of the Code.
Without lmiting the generality of the foregoing, the District hereby covenants that it will couply
with the requirements of the Tax Certificate © be executed by the District on the date of issuance
of the Series 2009 Bonds, The provisions of this subsection {a) shall survive pavirent in full or
defeasanve of the Beries 2009 Bondg,

() in the event that at any time the District is of the opinion that for purposes of this
Section it is pecessary or helptl 1o resurict or it the vield on the investment of any monizs
hield by the Treasurer on behalf of the District, in accondance with this District Resolution or
pursuant o law, the District shall 50 request of the Tregsurer in writing, and the District shall
make s best efforts to ensure that the Treasurer shall take such gction as may be necessary in
aceordance with sach Instructions., '

{c} Notwithstanding any provision of this Section, if the District shall provide to the
Treasurer an Opinton of Bond Counsed that any specified action required under this Section is no
longer required or that seme further or different action Is required to maintain the exclusion from
federal income tax of interest on the Sevies 2009 Bonds, the Treasurer may conclusively rely oo
such Opinion of Bond Counsel in complying with the requirements of this Sectdon and of the Tax
Certificate, and the covenants hereunder shall be deemed 1o be modified io that extent,

Section 12. Professional Services. George K. Baum & Company, or any successors
thevetn, shall serve as underwriier for the Serips 2008 Bonds. Quriek, Herringion & Suicliffe
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LEP, or any successor therein, shall serve as bond counsel 5 the Dustrict for the Series 2009
Bonds.

Section 13, Delegation of Authority, The Awmhorized Officers are herehy authorized
and directed, jointly and severally, to do any and all things which they wmuay deom necessary or
advisable in crder 10 consnmmate the tranzactions herein authorized and otherwise 1o carry out,
give effect to and comply with the torms and intent of this District Besolution, including, without
Henitation, upon consultasion with the Treasurer, negotiating the terms of the nrunicipal bond
insurance polticy, if any, referred o herein.

Section 14, Approval of Actipns. Al actions heretdfore taken by the officers,
ernployess and agents of the Districr with respect to the transactions set forth shove are hereby
approved, confirmed and vatified.

Seetion 15, Filing with Board of Sopervisors. The Clark of the Board of Education is
herebyy anthorized and divected to deliver g certified copy of this District Resolution to the
Treasurer for filing with the Executive Qffices-Ulerk of the Board of Supervisors.
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Section 16, Effective Diate. This Disirict Resolution shall wske effect from and after its
date of adoption.

PASSED AND ADOPTED this day, December 13, 2008,

\5

/I"
{ {/m,u\“?féﬁ-{_ﬁ/ ’__,\w»/
T‘x‘%ﬁészg{ 33 of the Board of Bducation of
the /‘ia)mmm Unified Schoot District

Cleskeofthe Board of Edacation of the
Torrance Lnified School Distnc
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EXHIBITA
ESTIMATES OF COSTS QF IRSUANCE
Underwriier's Discount

Credhit Enhancemont
{ther Exponses

b3

286,000
270,000
184,400

& municipat bood Insurance palivy with respect to the Serfes 2002 Bonds will be ebtddned ooly f sconmmically

advantageous o the District as determined by an Awthorized Officar of the Disirict,
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CEERK'S CERTIFICATE

I, Downlee | Clerk of the Board of Edocation of the Torrance Unified School Districy,
County of Los Angeles, (Califoraia, hereby cortify that the foregoing Is & full, rue and corredt
copy of a resohution daly adopied &t 2 regular mweting of the Board of Education of said Distriy
duly and regularly held at the regular meeting place theren! on December 15, 2008, and entared
in the minwes thereof, of which meeting all of the members of the Board of Education had due
notice and at which a guorwrn thereof was present, and that ol said meeting the resolution was
adopted by the following vale:

AYES: 5
MOES: {

ABSTAIM: 6

ABSENT: {l

An sgenda of the weeting was posted at Isast 72 howrs before the meeling at 2336 Plaza
del Amo, Torrance, California, o location freely accessible to members of the public, and a brief
deseription of the resolution appeared on the agends.

I further cortify that [ have carefully compared the same with the original munutes of said
mesting on file and of yecord in my office: the foregoing resolusion 8 o full, tue and correct
popy of the original resoluiion adopted at sald meeting and entered n said minutes: and that said
resolution has pot been amended, modified or rescinded since the date of #ts adoption, und the
save 18 pow i Rl foree and effect

Pursyant fo Section 15 of the resolysion, ¥ bave cansed a cevtified copy thereof to be
delivered to the Treasurer and Tax Collector of the County of Los Angeles for filing with the

Executive Officer-Clevk of the Board of Supervisors of the County.

Pated: 15 2008

No=cm

YL B the Board of Bdueation of
Tearance Unified School Ixstrict
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